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EQUUS TOTAL RETURN, INC.
BALANCE SHEETS

September 30, December 31,

2009 2008
(in thousands, except per share amounts) (unaudited)
Assets
Investments in portfolio securities at fair value:
Control investments (cost at $36,864 and $36,88BE®IVElY) .........cccvieeriiiiriiiieeeiieee $ 35,167 $ 37,190
Affiliate investments (cost at $18,672 and $18,B&bectively)..........cccoceviiiiicceicne 11,322 20,974
Non-affiliate investments (cost at $17,804 and $36,respectively).........ccccovvvvveeeees v 11,009 10,872
Total investments in portfolio securities at fa@lve ...........ccccvvvviviiiiiiiieereeeeee e, 57,498 69,036
Restricted cash & temporary investments, at costiwapproximates fair value ..................cc...... 34,338 45,419
L0 1] o IR PP PPR P 1,496 71
Temporary cash investments, at cost which appraeisnair value .................ccoo oo viiiiceiicccininnnn, 5,246 8,585
Accounts receivable and OtNET ..........ooi e 54 8
Accrued interest and dividends receivable due fpontfolio securities ...........cccccvvvviiiieeeeeeeeeenenn, 1,099 944
Lo £ =TT =1 USSR $ 99,731 $ 124,063
Liabilities and net assets
Liabilities:
Accounts payable and accrued liabilities. ..o $ 101 $ 204
(DT (o= To VL= PP PPPPUURPPRPR — 455
Borrowing under Margin @CCOUNT .......... i i iaaaaeitttteeieeeeeeeteaaaaaaaaaaaaaaaaaaaaabeeseeeeeeeeeaeaeaaeann 33,998 44,969
TOtaAl lADIIIES .. .ceeevei ettt e e e e e e e sttt e e e e erb s 34,099 45,628
Net assets:
Preferred stock, $.001 par value, 5,000 share®earéd, no shares outstanding................. — —
Common stock, $.001 par value, 50,000 shares an#tthr8,862 and 8,565 shares
outstanding, rESPECHIVEIY .......coi i e e e e e e e e e e e e e s 9 9
Additional paid-in CAPItAL.........cccuuerietimm e e s e e e e e e e e e e e e e e e s saae e aaraes 85,926 85,966
Undistributed net iNVESIMENT IOSSES ......ciiiiiiiiiie e mmer e (4,461) (4,485)
Unrealized depreciation of portfolio SeCUritieSt.Ne..........coviviiiiiiiiiii e (15,842) (3,055)
TOLAI N ASSEES ... it e e et et e ettt e e e e e e e e e e et ee e e e aeeeeseseeeeereeeeeennnanas $ 65,632 $ 78,435
NEt SSELS PO SNAIE .....eeeiiieiiiii it $ 741 $ 9.16

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF OPERATIONS
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2009 ANGO3

(Unaudited)
(in thousands, except per share amounts) 2009 2008
Investment income:
Interest and dividend income from portfolio sedast
CONEFOL INVESEMENES ...ttt ceeie ettt ettt ettt et e et e et eteeaeesneeamreenneeeeenneeneens $ 809 $ 221
AfIlIAte INVESTMENTS .....eiiiiiie et 13 216
Non-affiliate INVESIMENES .........viiii e e 501 (233)
Total interest and dividend INCOME ..........cccmerieiiiiie e 1,323 204
Interest from temporary Cash INVESIMENTS ... o e eeeeeeeeeieiies it e e e snemr e e e e reeaaeeeeaeeeen e, 6 88
TOtal INVESTMENT INCOME ... ittt e e e e et e e e e e e et e e e s e mman e eeeeranes 1,329 292
Expenses:
= V= Vo =T 0 =Y a1 B (T SRR — 463
AAMINISTFALIVE TR ...ttt e et e e e e e e e e e e e e e e e e e e e nnnrens — 113
Incentive fee .......cccceeeiiiiiiiiiiiii — 14
PrOfESSIONAI FEES ... . ittt ettt e e e e e e et e e e ettt e et e et e e e e e e e e e e e e e e e e nnnnean 375 179
COMPENSALION EXPENSE ....eeieiiiuttteeeee s o 44441tk et e e e e aasbt e et e e e s st bb et e e s aanseeeeesammseeeeesaanbbneeeeesanne 259 —
Director fees and expenses 111 89
General and admMinSitrativVe EXPENSE .........cereeee e et e ettt e et e e s rnrrr e e e s st e e e e s sbbaee e 81 —
Mailing, printing and OthEr EXPENSES ........cceemeree ittt e e eeaee s 52 55
INEEIEST EXPEISE ..tieiiiiiiiiii et rreree ettt et e e e et e e e e e e e e e e s e e s 11 4
JLI0) =1 =3 4 0= Y= PSSP 889 917
Net iNVEStMENT INCOME (I0SS)......uuviiiie e imeeeee ettt ettt e e e s e e e e sttt e e s sme e e e e nbbe e e e e e e nnnreeas 440 (625)
Net realized gain (loss):
CONIOL INVESTMEINES ...ttt e ettt e e ekt e e et aa b e e e e e e s e bbb et e e e e abbbr e e e e e s anbbeeeee s e — 1)
AFfIlIAte INVESTMENTS ... ettt et e e e e e e e e st et et e e e e e e aaaaaeaeeeaaaan, — —
Non-affiliate INVESIMENTS ... ettt am e eeeee e — —
Temporary Cash INVESIMENTS .......o.uiiiii e iceree e e e (6) —
Total net realized gain (IOSS) ... .. ui e iieeeeeeiiiiii e e e e (6) Q)
Net unrealized appreciation (depreciation) of midfsecurities:
[ oo I o) i o 1= o Lo PP POPPPRPPR (15,842) 12,695
(2T 11T 1T To 0] il o 11 [ Lo PSSP UURRRR (8,043) 17,129
Net change in unrealized appreciation (depreciatdportfolio SECUNtIES...........vvvvveiiiicemee e, (7,799) (4,434)
Net increase (decrease) in net assets resulting GEEEratioNS.............ccveeiiieeiiiieeecceee e s $ (7,365) $ (5,060)
Net increase (decrease) in net assets resulting drerations per share:
BasiC and QilUEd...........coouiiiiiiie et $ (0.83) $ (0.60)
Weighted average shares outstanding, in thousands
BaSIC and QiUEA. .........oiiiiiiiiii et 8,862 8,497

The accompanying notes are an integral part oetfirancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2009 ANDG30

(Unaudited)
(in thousands, except per share amounts) 2009 2008
Investment income:
Interest and dividend income from portfolio sedast
CONIOl INVESIMENES ...euviieiie it eeeeee ettt et e s ae e st e e st e e saeeesteeessameanteeenneeaneeennes $ 1,361 $ 605
AFfIlIALE INVESIMENTS ....eiiiiii e e et e e e e sttt e e e e e s nnnbeees, 37 677
Non-affiliate INVESIMENES .........viiii e e 1,510 611
Total interest and dividend INCOME ..o, 2,908 1,893
Interest from temporary Cash INVESIMENTS ... o e eeeeeeeeeieiies it e e e snemr e e e e reeaaeeeeaeeeen e, 41 480
TOtal INVESTMENT INCOME ... ittt e e e e et e e e e e e et e e e s e mman e eeeeranes 2,949 2,373
Expenses:
Y = TaT= Vo =T 0 0 T=T o1 B (T PP PPUUU P PR 714 1,485
AAMINISTFALIVE TR ...ttt e et e e e e e e e e e e e e e e e e e e e nnniens 226 338
Incentive fee .....cccocenn. — 124
Professional fees.........ccooeevvvneeennn.. 1,014 566
Director fees and expenses 356 323
COMPENSALION EXPENSE ....eeieiiiuttteeeee s o 44441tk et e e e e aasbt e et e e e s st bb et e e s aanseeeeesammseeeeesaanbbneeeeesanne 259 —
Mailing, printing and Other EXPENSES ........ccccmmeiiriiiiiiiiii e e e e e e e e e e e e e e e e aaen 212 226
General and admiNiStrative EXPENSE ......ivt ettt er e et e e e e e e e s e et e s ssraer e errrereeeeaeaeeeannsenes 81 —
LT T LS =) d 0[] 0 K] PSPPSR 33 20
= (S TP PPPTT 30 10
L0 = I =) 0= Y= PR UUPOPORPPRRPS 2,925 3,092
Net iNVEStMENT INCOME (I0SS).......uveiiiiiiimmemee ettt e e e e s e e e e st e e s st e s e s st e e e e e e e nnreeas 24 (719)
Net realized gain (loss):
107 ] a1 fo] W10 17Ty 1 =] o £ PP PPRPEURR — 626
AFfIlIAtE INVESTMENTS ... et e et e e e e e e e st e e e e e e e e aaaaaeeaeeeaeaans — 351
Non-affiliate INVESIMENTS ... e am et eeeeee e — —
Temporary Cash INVESIMENTS .......o.uiiiii i ceree e e e e ennes (38) —
Total net realized gain (I0SS) .. ..uuuuuiiiiieereeiie e e e e e e e e e e srsrr e e ee e s a e (38) 977
Net unrealized appreciation (depreciation) of midfsecurities:
[ oo I o) i o1 o Lo PR POPPPRPPRN (15,842) 12,695
(2T 11T 1T To 0] il o 1T [ Lo S EEEURRRRR (3,055) 16,818
Net change in unrealized appreciation (depreciptidportfolio SECUNtieS.........cceeeeevei it (12,787) (4,123)
Net increase (decrease) in net assets resulting GEEratioNS .............occvireeeiiiiiiee e eeree e e $ (12,801) $ (3,865)
Net increase (decrease) in net assets resulting drerations per share:
BasiC and QilUEd...........coouiiiiiiie e e $ (1.46) $ (0.46)
Weighted average shares outstanding, in thousands
BasSiC and dilULE..........eeiiiiiiiiiiie e 8,766 8,475

The accompanying notes are an integral part oetfirancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF CHANGES IN NET ASSETS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2009 ANDG30

(Unaudited)

(in thousands) 2009 2008
Increase (decrease) in net assets from operations:

Net iNVeStMENt INCOME (I0SS) ...eeiiiiiiiiie ettt e e e e et e e e e e e e e nnees $ 24 % (719)

Net realized gain (I0SS) ....ciiiiii i e e e e e e e e e e e e e e e e (38 977

Net change in unrealized appreciation (depreciptdportfolio SeCUrities ............occvveviccccmnennee. (12,787 (4,123)
Net increase (decrease) in net assets resulting EEratioNS ...........coviiiiiiee i (12,8021 (3,865)
Capital share transactions:

DIVIENAS TECIAIEA ...ttt e e e et e e e e et e e e e e et e e e e e e (92) (4,026)

Shares iSSUEd iN AIVIAENG ..........iiiiteeee e e e e e e e e e et e e e e eab e e, 919 1,920

Repurchase Of COMMON STOCK...........iuuii it — (3,010)
Decrease in net assets resulting from capital I@NSACHIONS ...........ccoeviiiiiiiiieiiiiiee e (2 (5,116)
DECIEASE 1N NMEL ASSELS. .. iiiiiiitiiiiee ettt ettt e e ettt e e e e s s bbbt e e s sabe et e e e s s anbbeeeeeesanbbaeeeeeesanbbeeemmnnns (12,803 (8,981)
Net assets at beginning Of PEHOU .........uuiiiiiiiie e e e e e e e e e e e e 78,435 103,216
Net aSSets at €NA Of PEIIOM ......uuiiiiiiiiieeereeri e e e e e e e e e e e s s e s s ae e arrrrraeaaaaaaaeaees $ 65632 $ 94,235

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF CASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2009 ANDO&0
(Unaudited)

(in thousands) 2009 2008
Reconciliation of increase (decrease) in net agsstdting from operations to net cash provided by
(used in) operating activities:
Net increase (decrease) in net assets resulting EEratioNS ...........ooovveiieieniiiiiiieee e $ (12,80} $ (3,865)
Adjustments to reconcile net increase (decreasegtiassets resulting from operations to net cash
provided by (used in) operating activities:

Net realized (QaiN) [0SS......ccciii ittt e e e e e e e e e e e e e e e e e e mm e 38 (977)

Net change in unrealized (appreciation) depreaiatioportfolio securities ...............ocoeevveeeeene. 12,787 4,123

Amortization of original issue discount and OrigiNA fEES .........ccuvvviiiiieeeei s aeee e, — 166
Changes in operating assets and liabilities:

Purchase Of portfolio SECUIMLIES .........iiiiieeeer i (720 (18,808)

Proceeds from diSpOSitions Of SECUNLIES ....uuuviieiiiiiiieeeie e errrre e e e e e 916 3,915

Sales (purchases) of restricted temporary CastsimENLS............coveeeeeeiiiiiiceeeeiiceeeeeeee e, 11,043 (25,248)

(Increase) decrease in accounts receivable and.othe..............ccccvie e, (46) 99

Increase in accrued interest receivable due fromf@io securities...........ccccovvviveiiicrmeeeeeeeenis (1,609 (514)

Decrease in accrued escrowed receivables..........cccooiiiiiiii e — 262

Decrease in accounts payable and accrued liaBilitie.............ccoooiiiiiiiiiii e, (203 (52)

DeCrease iN AUE 10 AOVISEI .........uuiiiiieeeeeeeii ettt e e s et e e s s st e e e s s b e e e e e nenes (455 (822)
Net cash provided by (used in) operating acCtiVIties..........ccccvvriiiiiiiiiiii e 9,059 (41,721)
Cash flows from financing activities:

Borrowings under Margin @CCOUNT ..............ommmmreereereeeeeeeseesiessssssnrnnnenrreerrrreesaeeeesesssssnsss s 117,038 140,992

Repayments UNder Margin GCCOUNL.......... i ceeeceeiiee e e ettt e e e ettt e e e e e e e e s st e e e e e e neb e e s s (128,009 (115,994)

(DAY T =T oo K3 o = 1o TP PRRT 2 (2,106)

Repurchase of COMMON SLOCK..........oiiiii i e e e — (3,010)

Net cash provided by (used in) financing actiVities..............cccvveeeiniiiiie e (20,973 19,882

Net decrease in cash and Cash EQUIVAIENTS . ceeeeiiiiiii e (1,914 (21,839)
Cash and cash equivalents at beginning Of PEriod o..........ccooiiiiiiiiiiiii e 8,656 30,940
Cash and cash equivalents at €Nd Of PEIIOU wceeetiiiiiiiiie et $ 6,742 $ 9,101
Non-cash financing activities:

Shares issued in lieu of cash diVIENd ......ccoeeeiiiiiiii e $ 919 $ 1,920

Accrued interest or dividends exchanged for padfebCurities ............cccvvveiiiiiieceniene e $ 1,445 $ 358
Supplemental disclosure of cash flow information:

INEEIEST PO ..eeiiieiiee ittt et et e et e e et e e e sttt e e st e e e e teeeeeabeeeasbbeeesssseeessbeeesssmnnnaaas $ 42 % 16

INCOME LAXES PAIM ... .eeiiiiiiieiitiiee ettt cmmmne e et e e e et e e e et e e e sttt e e s etbe e e e tbeeeabeeesaseesesbeeesssseeesasbeeeans $ 17 $ 10

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
SUPPLEMENTAL INFORMATION—SELECTED PER SHARE DATA AD RATIOS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2009 ANDG30

(Unaudited)
2009 2008

INVESEMENT INCOMIE ... eeei ittt et e e e e e e e st e e e eba e e e s bbeeaaate e e sabaeeaasbaeeeasseeesasbeeesnssmnmnees $ 034 $ 0.28
EXPEINSES ..ottt et et e e e e e e e e e ettt ettt e et e 0.34 0.36
Net iNVEStMENT INCOME (I0SS).......uviiiii et imeeeeet e sttt e ettt e e e sttt e e e s st e e e e e s ss bt et e e e samee e e s entbaeeeaesanens 0.00 (0.08)
Net realiZed GAIN (JOSS) ...eiiiiiiiiie ettt e e e et e e e e e s sttt e e e e e sttt et e e e e e anbbeeeeeeeannnneas (0.00) 0.12
Net change in unrealized appreciation (depreciatdportfolio SECUrtIeS.........ccvvvvviiiiceeeiieeee e (1.46) (0.49)
Net increase (decrease) in net assets resultingEBratioNS ...........coovviiiie i (1.46) (0.45)
Capital share transactions:

(DAY Lo =T oo [o =T FoT =T o T PO P PP P PP PRTRPPP (0.11) (0.47)

SNAIE FEPUICNASE. ....cii ittt ettt e ettt e e e sttt ee e e s snbb e e e e e s e snbb e e e e e e s anbbeeeeeesnee — (0.36)

Dilutive effect of shares issued in common StOGKAHNG ...........cvveveeeiiiiiiiiie e (0.18) 0.40
Decrease in net assets resulting from capital AGITENS ............ooeeiiiiiiiieieiiiie e e (0.29) (0.43)
NEt ECTEASE IN NET ASSEES. ..i ittt eecereett ettt ettt e sttt e e s st et e e e s s ettt et e e s atbb e et aessnbbbeeaeesanneaeaeens (1.75) (0.88)
Net assets at beginning Of PEIIOMU ........oueiiiiiiiiii et mm b ee e 9.16 12.29
Net assets at end of period, basic and dilUte. ..o $ 741 $ 1141
Weighted average number of shares outstandinggipeniod, in thousands ............ccccccceesmmeeeevnnnnnn, 8,766 8,475
Market value per share at €nd Of PEHOA. ....ccoei e e e e e $ 322 $ 6.20
Ratio of EXPENSES 10 AVEIAQE NET ASSELS. . eeereeercrrieeieeeeeeiieeiiieeicir e reeaeeeeeee s e s s s s s sneensesmenrsrenes 4.06% 3.13%
Ratio of net investment income (I0SS) t0 aVErag@aBBEtS ............coeeeiiiiiiiiiiiintiee e e e e e e e e e e e eenrnneeees 0.03% (0.73)%
Ratio of net increase (decrease) in net assetkingsfiom operations to average net.........comeeeeee.oe A7.77)% (3.91)%
Total return 0N MATKETL PrICE™........viiiii e ceecee e e et e e s st e e e e e e nnebeees (22.62)% 5.77%

* Adjusted for dividends and can be calculatedha@sSeptember 30, 2009 market value plus year-@-dlaidends declared less the
December 31, 2008 market value, divided by the Bber 31, 2008 market value.

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
SCHEDULE OF PORTFOLIO SECURITIES
September 30, 2009

(Unaudited)
Name and Location of Date of Initial Cost of Fair
Portfolio Company Industry Investment Investment Principal Investment Value(3)
(amountsin thousands)
Control investments: Majority-owned (6):...
Equus Media Development Company, LLC Media January 2007  Member interest (100%) $ 5,000 $ 5,000
HoUuStoN, TX ..o
Riptide Entertainment, LLC.............ccceeene Entertainment and December 2005 Member interest (64.67%) 65 —
Miami, FL....oooiiiiiiiiiieeee e leisure 8% promissory notes $ 9,910 9,910 7,852
Sovereign Business Forms, Inc.................. Business products August 1996 1,214,630 shares of common stock 5,080 3,984
Houston, TX .....cccovevverveniennnn and services 12% promissory notes(1) 3,250 3,250 3,250
Spectrum Management, LLC.. Business products December 1999 285,000 units of Class A member interest 2,850 4,338
Carrollton, TX and services 16% subordinated promissory note(1) 1,690 1,690 1,690
Total Control investments: Majority-owned (represerts 45.4% of total investments at fair value) $ 27,845 $ 26,114
Control Investments: Non-majority owned(5):
ConGlobal Industries Holding, Inc............. Shipping products February 1997 24,397,303 shares of common stock $ 1370 $ 2,178
San Ramon, CA ......coccvevvveeeie i mmene e and services 7% promissory note (1)(2) $ 6,875 6,875 6,875
HealthSPAC, LLC ......cooovveiiiiiiee e Healthcare December 2006 Member interest (40%) 40 —
El Segundo, CA ......cocoiiiiiiieiic e 12% promissory note
734 734 —
Total Control Investments: Non-majority Owned (represents 15.7% of total investments at fair value) $ 9,019 $ 9,053
Total Control Investments: (represents 61.2% of tail investments at fair value) $ 36,864 $ 35,167
Affiliate Investments(4):
Infinia Corporation..............cccvveeeevvicmmenns Alternative energy June 2007 666,667 Class A shares preferred stock $ 3,000 $ 6,840
Kennewick, WA... 160,720 Class B shares preferred stock 5,000 3,662
Option to purchase 16,000 shares of commo — 120
n stock at $6.35 per share through
December 19, 2012
Nickent Golf, INC. .....oooeviiiiiiiieeee e Entertainment and June 2007 13% promissory note $ 6,699 6,699 50
City of Industry, CA ......cocovvieeiiiieeeiieeenne leisure 8% promissory note 50 50
3,000,000 shares Class A convertible 3,000 50
preferred stock _
Warrants to buy 15,000 shares of common s —_ —_
tock at $1 per share through March 17,
2013
Warrants to buy 600,815 shares of common — —
stock at $1.00 per share through August 16,
2010, warrant terms subject to change
PalletOne, Inc. ... Shipping products October 2001 350,000 shares of common stock 350 —
Bartow, FL....ccoooeeeeiiiieiiiiiiiiiieeens ... and services
RP&C International Investments LLC........ Healthcare September 2006 Member interest (17.2%) 573 600
New York, NY ....cooooiiiiiiiiieee et
Total Affiliate Investments (represents 19.7% of ttal investments at fair value) $ 18,672 $ 11,322

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
SCHEDULE OF PORTFOLIO SECURITIES — (Continued)
September 30, 2009

(Unaudited)
Name and Location of Date of Initial Cost of Fair
Portfolio Company Industry Investment(4) Investment Principal Investment Value(3)
(amountsin thousands)
Non-Affiliate Investments (less than 5% owned):
1848 Capital Partners LLC Entertainment and January 2008  18% promissory note(1)(2) $ 3,516 $ 3,516 $ 3,516
Miami, FL leisure
Big Apple Entertainment Partners LLC  Entertainment and October 2007  18% promissory note(1)(2) 3,114 3,114 3,114
New York, NY leisure
Creekstone Florida Holdings, LLC Real estate December 2005 17-19.8% subordinated promissory note 4,000 4,000 —
Houston, TX
London Bridge Entertainment Partners LtdEntertainment and August 2008  18% promissory note(1)(2) 2,654 2,654 2,654
London UK leisure
Metic Group, PLC Commercial August 2008 1,830,660 shares common stock 1,000 —
London, UK building products
The Bradshaw Group Business products May 2000 576,828 Class B Shares 12.25% preferred 1,795 —
Richardson, TX and services stock 38,750 Class C shares preferred —_
stock
788,649 Class D shares 15% preferred — —
stock
2,218,109 Class E shares 8% preferred — —
stock
Warrant to buy 2,229,450 shares of — —
common stock through May 2016
Trulite, Inc. Alternative energy August 2008  18% promissory note(1)(2) 1,725 1,725 1,725
El Dorado Hills, CA Warrant to buy 6,809,211 shares of —_ —_
common stock through July 2015
Total Non-Affiliate Investments (represents 19.2% btotal investments at fair value) $ 17,804 $ 11,009
Total Investments $ 73,340 $ 57,498

(1) Income-producing. All other securities are édased non-income producing.

(2) Income on these securities is paid-in-kindHey issuance of additional securities or throughetimn of original issue discount.

(3) See “Business—Valuation.”

(4) Affiliate investments are generally defined anthe Investment Company Act of 1940 as compdniesich the Fund owns at
least 5% but not more than 25% voting securitiethefcompany.

(5) Non-majority owned control investments are gealie defined under the Investment Company Act@®@ as companies in
which the Fund owns more than 25% but not more B of the voting securities of the company.

(6) Majority owned investments are generally dedineder the Investment Company Act of 1940 as caiegan which the Fund
owns more than 50% of the voting securities ofdtmpany.

The accompanying notes are an integral part oetfirancial statements.
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Substantially all of the Fund’s portfolio securitiare restricted from public sale without priorisé@tion under the Securities
Act of 1933. The Fund negotiates certain aspectseomethod and timing of the disposition of theds investment in each
portfolio company, including registration rightsdarelated costs.

As defined in the Investment Company Act of 1940Dpfthe Fund'’s investments are in eligible polidocompanies. The Fund
provides significant managerial assistance tofate portfolio companies in which it has investétle Fund provides significant
managerial assistance to portfolio companies thiaipeise 83.9% of the total value of the investmémtsortfolio securities as of

September 30, 2009.

The Fund’s investments in portfolio securities ésinsf the following types of securities as of Sepber 30, 2009 (in
thousands):

Fair Value as

Fair Percentage of

Type of Securities Cost Value Net Assets
Secured and subordinated debt ............vuuiieiiiiiiie e $ 44,217 $ 30,776 46.9%
Preferr@d STOCK ........ovviiici ettt 12,795 10,502 16.0%
Limited liability company iNVESIMENTS.........courriiiiiiiiiiie e 8,527 9,938 15.1%
(000] 1918 aT0] A ES) (0]o: QRPN 7,801 6,162 9.4%
OPLIONS QNG WAITAINES ......veiiiieiiiiiiee sttt e s ettt e e s ettt e e e s anneeee e s e nsbmr e e e e eneeees — 120 0.2%

B 0] - | RSO SUUPRTRPRPPPP $ 73,340 $ 57,498 87.6%

Four notes receivable included in secured and sifated debt with an estimated fair value of $Iilion provide that all or
a portion of interest is paid-in-kind or the originssue discount is accreted over the life ofrtbies, by adding such amount to the
principal of the notes. For the remainder of theused and subordinated debt, cash payments oésitare currently being received
on notes aggregating $4.9 million in fair value,leimo cash payments are being received on notgregating $8.0 million in fair

value.
The following is a summary by industry of the Funitivestments in portfolio securities as of Septend®, 2009 (in
thousands):

Fair Value as
Percentage of

Industry Fair Value Net Assets
Entertainment and [QISUIE .............oiii ettt $ 17,236 26.3%
ALEINALIVE BNEITY ...eiiiiiiiiiiieiie ettt e ettt e e et e e e e ab e e e e assb b e enb e e e e e e e anenee 12,347 18.8%
BuSIiNess products and SEIVICES .........uuviiieiieiiiiiiieee ettt e 13,262 20.2%
Shipping Products AN SEIVICES .........uuiiieeeeree et 9,053 13.8%
=T o = PP PP PP PP TP PPPPPPPPPPPRTN 5,000 7.6%
HEAINCAIE ..ottt e s 600 0.9%
Commercial BUIldING PrOGUCTS .........oiiiiiierim e — 0.0%
REAI ESTALE ..o iiite ettt e e e e — 0.0%
$ 57,498 87.6%

The accompanying notes are an integral part oetfirancial statements.
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EQUUS TOTAL RETURN, INC.

SCHEDULE OF PORTFOLIO SECURITIES
DECEMBER 31, 2008

Name and Location of Date of Initial Cost of Fair
Portfolio Company Industry Investment Investment Principal Investment Value(3)
(amountsin thousands)
Control investments: Majority-owned(6):
Equus Media Development Company, LLC Media January 2007 Member interest (100%) $ 5,000 $ 5,000
Houston, TX
Riptide Entertainment, LLC Entertainment aridecember 2005Member interest (64.67%) 65 —
Miami, FL leisure 8% promissory notes $ 9,560 9,560 7,437
Sovereign Business Forms, Inc.(7) Business productsugust 1996 1,214,630 shares of common stock(1) 5,080 4,800
Houston, TX and services 12% promissory notes(1) 3,250 3,250 3,250
Spectrum Management, LLC Business producBecember 1999285,000 units of Class A member interest 2,850 6,419
Carrollton, TX and services 16% subordinated promissory note(1) 1,690 1,690 1,690
Total Control investments: Majority-owned (represerts 41.4% of total investments at fair value) $ 27,495 $ 28,596
Control Investments: Non-majority owned(5):
ConGlobal Industries Holding, Inc. Shipping productBebruary 1997 24,397,303 shares of common stock $ 1370 $ 790
San Ramon, CA and services 7% promissory note (1)(2) 3,570 3,570 3,570
Member interest in (100%) CCI-ANI 2,734 2,989
Finance, LLC
Member interest (66.7%) in JL Madre, LLC(1) 865 936
HealthSPAC, LLC Healthcare December 2006Viember interest (40%) 40 40
El Segundo, CA 12% promissory note 734 734 269
Total Control Investments: Non-majority Owned (represents 12.5% of total investments at fair value) $ 9,313 $ 8,594
Total Control Investments: (represents 53.9% of tail investments at fair value) $ 36,808 $ 37,190
Affiliate Investments(4):
Infinia Corporation Alternative June 2007 666,667 Class A shares preferred stock $ 3,000 $ 14,973
Kennewick, WA energy
160,720 Class B shares preferred stock 5,000 5,000
Option to purchase 16,000 shares of common — 336
stock at $6.35 per share through
December 19, 2012
Nickent Golf, Inc. Entertainment antline 2007 13% promissory note $ 6,430 6,430 180
City of Industry, CA leisure
3,000,000 shares Class A Convertible 3,000 —
preferred stock
Warrants to buy 15,000 shares of common — —
stock at $1 per share through
March 17, 2013
Warrants to buy 600,815 shares of common — —
stock at $1.00 per share through August 16,
2010, warrant terms subject to change
PalletOne, Inc. Shipping product®ctober 2001 350,000 shares of common stock 350 —
Bartow, FL and services
RP&C International Investments LLC Healthcare September 2008ember interest (17.2%) 573 485
New York, NY
Total Affiliate Investments (represents 30.4% of ttal investments at fair value) $ 18,353 $ 20,974
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EQUUS TOTAL RETURN, INC.

SCHEDULE OF PORTFOLIO SECURITIES
DECEMBER 31, 2008 — (Continued)

Name and Location of Date of Initial Cost of Fair
Portfolio Company Industry Investment Investment Principal Investment Value(3)

(amountsin thousands)

Non-Affiliate Investments (less than 5% owned):

1848 Capital Partners LLC Entertainmenanc January 2008 18% promissory note(1)(2) $ 3135 $ 3,135 $ 3,135
Miami, FL leisure

Big Apple Entertainment Partners LLC ~ Entertainmenanc October 2007 18% promissory note(1) 3,000 3,000 3,000
New York, NY leisure

Creekstone Florida Holdings, LLC Real estate December 2008.7-19.8% subordinated 4,000 4,000 —
Houston, TX promissory note

London Bridge Entertainment Partners LtdEntertainment and August 2008  18% promissory note(1) 2,500 2,500 2,500
New York, NY leisure

Metic Group, PLC Commercial August 2008 1,830,660 shares common of stock — 1,000 737
London, UK building products

The Bradshaw Group Business productsMay 2000 576,828 Class B Shares 12.25% 1,795 —
Richardson, TX and services preferred stock

38,750 Class C shares preferred stock — —
788,649 Class D shares 15% preferred — —
stock

2,218,109 Class E shares 8% preferred — —
stock

Warrant to buy 2,229,450 shares of comm — —
on stock through May 2016

Trulite, Inc. Alternative August 2008 15% promissory note(1) 1,500 1,500 1,500
El Dorado Hills, CA enery Warrant to buy 3,947,368 shares of comm — —
on stock through July 2013
Total Non-Affiliate Investments (represents 15.7% btotal investments at fair value) $ 16,930 $ 10,872
Total Investments $ 72,091 $ 69,036
(1) Income-producing. All other securities are édased non-income producing.
(2) Income on these securities is paid-in-kindHey issuance of additional securities or throughedimn of original issue discount.
(3) See “Business—Valuation.”
(4) Affiliate investments are generally defined anthe Investment Company Act of 1940 as compdaniesich the Fund owns at
least 5% but not more than 25% voting securitiethefcompany.
(5) Non-majority owned control investments are galie defined under the Investment Company Act@@ as companies in
which the Fund owns more than 25% but not more B of the voting securities of the company.
(6) Majority owned investments are generally dedineder the Investment Company Act of 1940 as caiegan which the Fund
owns more than 50% of the voting securities ofdtmpany.
(7) In May 2008, Sovereign restructured its ownigrsimd debt. As a result, the Fund’s ownershiprégeincreased to majority-

owned control investment.

The accompanying notes are an integral part ottfinancial statements.
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Substantially all of the Fund’s portfolio securitiare restricted from public sale without priorisé@tion under the Securities
Act of 1933. The Fund negotiates certain aspectseomethod and timing of the disposition of theds investment in each

portfolio company, including registration rightsdarelated costs.

As defined in the Investment Company Act of 1940Dpfthe Fund’s investments are in eligible polidocompanies. The Fund
provides significant managerial assistance tofate portfolio companies in which it has investétle Fund provides significant
managerial assistance to portfolio companies thiaipeise 86.4% of the total value of the investmémtsortfolio securities as of

December 31, 2008.

The Fund’s investments in portfolio securities ésinsf the following types of securities at DecemBg, 2008 (in thousands):

Fair Value as

Fair Percentage of

Type of Securities Cost Value Net Assets
Secured and subordinated debt ...........ccooo i $ 39,369 $ 26,531 33.8%
Preferred STOCK ........ui e e e 12,795 19,973 25.5%
Limited liability company iNVESIMENTS........ccouiriiiiiiiiieee e 12,127 15,869 20.2%
(000] 1910 aT0] K] 0]o: QSRR 7,800 6,327 8.1%
OPLIONS QNG WAITAINES ......eeiiiieiiiiieeee sttt e e et e e e s et bt e e e s anneeee e s e s e e e e eaeees — 336 0.4%

L0 - | PRSPPIt $ 72,091 $ 69,036 88.0%

Two notes receivable included in secured and suhated debt with an estimated fair value of $6.liom provide that all or a
portion interest is paid-in-kind or the originadi® discount is accreted over the life of the ndig@dding such amount to the
principal of the notes. For the remainder of sedaed subordinated debt, cash payments of intaresturrently being received on
notes aggregating $12.1 million in fair value, whilo cash payments are being received for notelnig$7.7 million.

The following is a summary by industry of the Funifivestments as of December 31, 2008 (in thou¥ands

Fair Value as
Percentage of

Industry Fair Value Net Assets
ALEINALIVE BNEITY ..uevviiiieeiiiieieeee e s cemmmt e s et e e e e s sstbaaeeeeesastbaeeeeessnssaaeeesansansanssneeeaenn, $ 21,809 27.8%
Entertainment and [@ISUIE ...t sttt e e e e e e e e e e e e e eeeeeeeneens 16,252 20.7%
Business products and SEIVICES.........cuiiiiiiiuriiiiie ettt ammme e 16,159 20.6%
Shipping Products ANd SEIVICES .........oiiuieirreeeiiiee et rmmemi e 8,285 10.6%
Y=o L PO PR PUPRP TP 5,000 6.4%
HEAINCAIE......ei ettt 794 1.0%
Commercial building ProduUCES ..........cooiiiceeeee e e e e e e 737 0.9%
1o - | PSPPI $ 69,036 88.0%

The accompanying notes are an integral part ottfinancial statements.
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EQUUS TOTAL RETURN, INC.
NOTES TO FINANCIAL STATEMENTS
September 30, 2009 AND 2008
(Unaudited)

(1) Description of Business and Basis of Presaimati

Description of Business—Equus Total Return, Inc. (the “Fund,” “EQS"), foenly Equus Il Incorporated, a Delaware
corporation, was formed by Equus Investments P, I(the “Partnership”) on August 16, 1991. On Iyl{992, the Partnership was
reorganized and all of the assets and liabilitiethe Partnership were transferred to the Fundcahange for shares of common stock
of the Fund. The shares of the Fund trade on the Yk Stock Exchange under the symbol EQS. On Augd, 2006, shareholders
of the Fund approved the change of the Fund’s invexst strategy to a total return investment objectihis new strategy seeks to
provide the highest total return, consisting ofit@appreciation and current income. In connectigth this strategic investment
change, the shareholders also approved the chémgeng from Equus Il Incorporated to Equus TotaluiRg Inc.

The Fund seeks to achieve capital appreciationdkimg investments in equity and equity-orientedusgies issued by
privately-owned companies in transactions negdatidieectly with such companies. The Fund seekavest primarily in companies
which intend to grow either by acquiring other Imgsises, including leveraged buyouts, or intern@ye Fund may also invest in
recapitalizations of existing businesses or spesiiahtions from time to time. The Fund’s investitsan portfolio companies consist
principally of equity securities such as common preferred stock, but also include other equitywtéd securities such as debt
convertible into common or preferred stock or dainbined with warrants, options or other rightad¢gquire common or preferred
stock. The Fund elected to be treated as a busiigesdopment company under the Investment Companwyi1940 (“1940 Act”).
For tax purposes, the Fund has elected to be dreata regulated investment company (“RIC”). Folfapshareholder approval on
June 30, 2005, the Fund entered into an investadisory agreement with Moore Clayton Capital Advss Inc. (the “Adviser”).
Prior to this agreement, the Fund’s adviser wasuEdilapital Management Corporation. On June 12, 206@%und and its Board of
Directors announced plans to “internalize” Fund agement. The Fund’s investment advisory agreemihttiae Adviser terminated
on June 30, 2009. The Fund now directly employmasagement team and incurs the costs and expassesated with Fund
operations. There is no outside investment advieaggnization providing services to the Fund uralf@e-based advisory agreement,
or an administrative organization charging the Fiondervices rendered.

Effective August 11, 2006, the Fund began to empltgtal return investment style. The total retsirle combines both
growth and income investments and is intendedriikesh balance between the potential for gain &edisk of loss. In the growth
category, the Fund is a “growth-at- reasonablegfiiicvestor. The Fund invests primarily in privgtelwned companies and is open
to virtually any potential growth investment in thevately owned arena. However, the Fund’s prinany is to identify and acquire
only those equity securities that meet its critésiaselling at reasonable prices. The income itnaeats made by the Fund consist
principally of purchasing debt financing with thiejective of generating regular interest income bacthe fund as well as long-term
capital appreciation through the exercise and alaearrants received in connection with the finauggi

The Fund has decided to further the total retumestment objective, with authorization from the Bbaf Directors (which
includes all of the Fund’s independent directorg) approval of a majority of the shareholders, imgading the Fund’'s Restated
Certificate of Incorporation to change the naméhefFund from “Equus Il Incorporated” to “Equus aldReturn, Inc.” This proposal
was approved by a majority of the shareholders oguat 11, 2006.

Basis of Presentatior—In accordance with Article 6 of Regulation S-X endhe Securities Act of 1933 and Securities
Exchange Act of 1934, the Fund does not consolidai#olio company investments, including thosevimich it has a controlling
interest. The Fund’s interim consolidated finanstatements were prepared in accordance with atogyrinciples generally
accepted in the United States of America, or GAfaPinterim financial information and in accordangith the requirements of
reporting on Form 10-Q and Article 10 of Regulati®®X, under the Securities Exchange Act of 1934masnded. Accordingly, they
are unaudited and exclude some disclosures regfarethnual financial statements. Management besiévhas made all
adjustments, consisting solely of normal recuraegruals, necessary for the fair presentationeddhnterim financial statements.

The results of operations for the three and ninath®ended September 30, 2009 are not necessalitative of results that
ultimately may be achieved for the year. The imbewinaudited consolidated financial statements anesrthereto should be read in
conjunction with the financial statements and ntheseto included in the Fund’s Form 10-K for tiecél year ended

December 31, 2008, as filed with the SEC. Certaior period information has been reclassified tafoom to current period
presentation.

15



(2) Liquidity and Financing Arrangements

Certain Risks and Uncertainties—Economic conditions during 2008 and 2009 alondpwwiaarket dislocations resulted in the
availability of debt and equity capital decliningficantly. Generally, the limited amount of aladile debt financing has shorter
maturities, higher interest rates and fees, andmestrictive terms than debt facilities availaibl¢he past. In addition, during this
period, the price of our common stock fell welld&lour net asset value, thereby making it undekarmbissue additional shares of
our common stock. Because of these challenges)earrterm strategies shifted from originating detd equity investments, to
deleveraging our balance sheet, and preservinglitgunecessary to meet our operational needs.iiéigtives that we undertook
during 2009 to provide necessary liquidity includenetizations, the suspension of dividends andehegotiation of our debt
agreements. Although there can be no assurandesuittainitiatives will be sufficient, we believeevinave sufficient liquidity to meet
our 2010 operating requirements.

Liquidity —There are several factors that may materiallycaftee Fund’s liquidity during the reasonably faeable future.
The Fund views this period as the twelve monthgaefiom the date of the financial statements is form 10-Qj.e., the period
through September 30, 2010.

Management is currently evaluating the impact ofent market conditions on its portfolio companyuedions and their ability
to provide current income. Management has followedation techniques in a consistent manner; howé\vis cognizant of current
market conditions that might effect future valuaiof portfolio securities. If called upon to mdk#ow-on commitments to certain
portfolio companies, the Fund has a secured $71l®mievolving line of credit facility with Amegyank. The Fund has not yet
borrowed under this facility. The Fund believed ftmoperating cash flow and cash on hand wilsbEicient to meet operating
requirements and to finance capital commitmentsutin the next twelve months.

On June 12, 2009, the Fund and its Board of Dirsa@anounced plans to “internalize” Fund managenidr Fund now
directly employs its management team and incurgdisés and expenses associated with Fund operaliiopsgrsuing the course of
internalized management, the Board, among othegshiseeks to enhance the Fund’s liquidity postint achieve a lower
operational cost structure.

Cash and Temporary Investments—As of September 30, 2009, the Fund had cash anpdiery cash investments of $6.7
million. The Fund had $57.5 million of its net atssef $65.6 million invested in portfolio securgieRestricted assets totaled $34.3
million, of which $34.0 million were invested in 8. Treasury Bills for the purpose of satisfying dieersification requirement to
maintain the Fund’s pass-through tax treatment®h8 million for the required 1% brokerage depoBitese securities are held by a
securities brokerage firm and are pledged alonly eash to secure the payment of the margin acdmalance. The U.S. Treasury
bills were sold and the margin loan was repaidhéottrokerage firm on October 1, 2009.

As of December 31, 2008, the Fund had cash andaempcash investments of $8.7 million. The Fund $69.0 million of its
net assets of $78.4 million invested in portfolezwrities. Restricted assets totaled $45.4 milladrwhich $45.0 million were
invested in U.S. Treasury Bills for the purposesatisfying the diversification requirement to maintthe Fund’s pass-through tax
treatment and $0.4 million for the required 1% le@ige deposit. These securities are held by aiesurokerage firm and are
pledged along with cash to secure the paymenteofrthrgin account balance. The U.S. Treasury biieevsold and the margin loan
was repaid to the brokerage firm on January 2, 2009

Dividends—On March 24, 2009, the Fund announced that itesudgd its managed distribution policy and paymént o
quarterly distributions for an indefinite periodJlbwing the distribution of the first quarter dilénd, paid on March 30, 2009. As
originally implemented, the policy provided for gtealy dividends at an annualized rate equal to Hd%he Fund’s market value per
share as at the end of the preceding calendar Jear-und will continue to pay out net investmewioime and/or realized capital
gains, if any, on an annual basis as required uth@einvestment Company Act of 1940.

On February 27, 2009, the Fund announced the @giclarof a first quarter dividend of $0.1075 pearghin accordance with
the Fund'’s revised managed distribution policyspant to which it intends to pay quarterly dividerad an annualized rate equal to
10% of the Fund’s market value based on the 2088-grd closing price of $4.30. A dividend in thecamt of $0.9 million was
payable on March 30, 2009 to shareholders of reasmf March 9, 2009. The Fund issued 296,528 iadditshares of its common
stock at an effective price of $3.10 per sharepid $2,000 in cash for fractional shares. Thesdiaation of this dividend as
between ordinary income, capital gain and returcagital will not be known until December 31, 208®\ce any purchase or sale of
a portfolio company during the remainder of theryedl affect the classification.

The Fund paid a $0.158 dividend for shareholdersadrd as of the close of business on Februar@® on March 31, 2008.
The Fund paid $0.7 million in cash, and issued 25 Additional shares of its common stock at arcéffe price of $6.71 per share,
in payment of such dividend.
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The Fund paid a $0.158 dividend to shareholdereaird as of August 25, 2008 on September 29, 2808ividend in the
amount of $1.4 million was paid. The dividend wayable in shares of common stock or in cash byifipetection of the
shareholders, and such election was made by Septeé28h2008. The Fund paid $0.7 million in cash msded 103,702 additional
shares at an effective price of $6.62 per share.

A dividend in the amount of $1.3 million was paid d&une 30, 2008, to shareholders of record as gf2a2008. The
dividend was payable in shares of common stock eash by specific election of the shareholderd,suth election was made by
June 23, 2008. The Fund paid $0.7 million in casl, issued 84,727 additional shares of its comrtarksit an effective price of
$7.04 per share.

Revolving Line of Credit Agreement—On August 13, 2008, the Fund entered into a $illlomrevolving line of credit
agreement (the “Credit Facility”) with Amegy Barkhe Fund can borrow up to $7.5 million under thedirrFacility, subject to a
borrowing base equal to 20% of the value of thedrualigible portfolio assets. The Credit Faciliigars a floating interest rate of the
higher of (a) the Federal Funds Rate phuef 1% and (b) the rate of interest in effect focls day as publicly announced from time to
time by Lender as its “prime rate”. The Credit Hicis secured by substantially all of the Fungatfolio assets and securities. It
contains certain restrictive covenants, including, not limited to, the maintenance of certain fiicial ratios and certain limitations
on indebtedness, liens, sales of assets, mergersaarsactions with affiliates all of which the [FeLis in compliance as of
September 30, 2009. To date, the Fund has notwedany amounts under the Credit Facility.

Commitments—As of September 30, 2009, the Fund had a totahgitmment of $0.5 million to Trulite, Inc. in the emy
sector.

Under certain circumstances, the Fund may be calettd make follow-on investments in certain pditfcompanies. If the
Fund does not have sufficient funds to make foltmwinvestments, the portfolio company in need efittvestment may be
negatively impacted. Also, the Fund’s equity ingtiie the estimated fair value of the portfolio qguany could be reduced.

RIC Borrowings, Restricted Cash and Temporary Invetments—As of September 30, 2009 and December 31, 2088, th
Fund borrowed sufficient funds to maintain the FarRIC status by utilizing a margin account witeecurities brokerage firm.
There is no assurance that such arrangement wéll/aiable in the future. If the Fund is unablétrrow funds to make qualifying
investments, it may no longer qualify as a RIC. Faad would then be subject to corporate incometathe Fund’s net investment
income and realized capital gains, and distributimnstockholders would be subject to income taardmary dividends. Failure to
continue to qualify as a RIC could be material¢cand the Fund’s stockholders.

As of September 30, 2009, the Fund borrowed $34llmto make qualifying investments to maintaia RIC status by
utilizing a margin account with a securities brag® firm. The Fund collateralized such borrowingth westricted cash and
temporary investments in U.S. Treasury bills of 834illion. The U.S. Treasury bills were sold ahd total amount borrowed was
repaid on October 1, 2009.

As of December 31, 2008, the Fund borrowed $45llomito make qualifying investments to maintais RIC status by
utilizing a margin account with a securities brag® firm. The Fund collateralized such borrowingth nestricted cash and
temporary investments in U.S. Treasury bills of #4%illion. The U.S Treasury bills were sold onudary 2, 2009 and the total
amount borrowed was repaid at that time.

(3) Significant Accounting Policies

The following is a summary of significant accougtipolicies followed by the Fund in the preparatidiits financial
statements:

Use of Estimates—The preparation of financial statements in accacdawith accounting principles generally acceptethe
United States of America requires management toemeakmates and assumptions that affect the repan®unts and disclosures in
the financial statements. Although management beti¢he estimates and assumptions used in pregheasg interim financial
statements and related notes are reasonable trofighown facts and circumstances, actual resaltdd differ from those estimates.

Valuation of Investments—Portfolio investments are carried at fair valu#hwthe net change in unrealized appreciation or
depreciation included in the determination of restedis. Valuations of portfolio securities are penfed in accordance with
accounting principles generally accepted in thetdthStates of America and the financial reportiotiges of the Securities and
Exchange Commission (“SEC”). The applicable methméscribed by such principles and policies areritesd below:

Publicly-traded portfolio securities—Investments in companies whose securities ardghylraded are generally valued
at their quoted market price at the close of bissiran the valuation date.
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Privately-held portfolio securities—The fair value of investments for which no marégists is determined on the basis of
procedures established in good faith by the Boaiirectors of the Fund. As a general principles turrent “fair value” of an
investment would be the amount the Fund might meslsly expect to receive for it upon its currenesa an orderly manner.
Fair valuations are necessarily subjective and gamant’s estimate of values may differ materialynf amounts actually
received upon the disposition of portfolio secesti

Generally, cost is the primary factor used to deiee fair value until significant developments atfag the portfolio company
(such as results of operations or changes in geman&et conditions) provide a basis for use ofppraisal valuation. Appraised
values are determined quarterly by managementesutyj the approval of the Board of Directors.

Appraisal valuations are based upon such factoaspastfolio company’s earnings, cash flow andweitth, the market prices
for similar securities of comparable companiesassessment of the company’s current and futuredinbprospects, any data from
third-party valuation firms, and various other fastand assumptions. In the case of unsuccesséuhtigns, the appraisal may be
based upon liquidation value.

Most of the Fund’s common equity investments ovgely held companies are appraised at a multipleee cash flow
generated by the company in its most recent figeal, less outstanding funded indebtedness and s¢hér securities such as
preferred stock. Projections of current year fraghcflow may be utilized and adjustments for naurgng items are considered.
Multiples utilized are estimated based on the Agivssexperience in the private company marketpland,are necessarily subjective
in nature.

From time to time, portfolio companies are in défaficertain covenants in their loan agreementeeWmanagement has a
reasonable belief that the portfolio company wdldble to restructure the loan agreements to affjuany defaults, the portfolio
company’s securities continue to be valued assuthiaigthe company is a going concern. In the eagrtfolio company cannot
generate adequate cash flow to meet the princighlrgerest payments on such indebtedness or isuggessful in refinancing the
debt upon its maturity, the Fund’s investment cdaédeduced or eliminated through foreclosure empitrtfolio company’s assets or
the portfolio company’s reorganization or bankryptc

The Fund may also use, when available, third-paatysactions in a portfolio company’s securitieshasbasis of valuation (the
“private market method”). The private market methalli be used only with respect to completed tratisas or firm offers made by
sophisticated, independent investors.

For valuation purposes, the Fund uses the incommaph to value its debt instruments. Since thedRugeneral intent is to
hold its loans to maturity, the fair value will nexceed the cost of the investment. A change im#semptions that the Fund uses to
estimate the fair value of its debt securities g¢he yield analysis could have a material impacthe determination of fair value. If
there is deterioration in credit quality or a dséturity is in workout status, the Fund may considieer factors in determining the
fair value of the debt security, including the fe@ue attributable to the debt security from theegorise value of the portfolio
company or the proceeds that would be receivediqualation analysis. The Fund’s general intertbisiold its debt investments to
maturity. Accordingly, the fair value of the dehtestments will not exceed the cost of the investme@ertificates of deposit
purchased by the Fund generally will be valuedheirtface value, plus interest accrued to the dat@luation.

The Audit Committee of the Board may engage inddpat) third-party valuation firms to conduct indegdent appraisals and
review management’s preliminary valuations in oriemake their own independent assessment of eadtgly-held investment
that the Fund (a) has held for more than one yeéi(la) holds on its books at a fair value of astek®2.0 million. The Audit
Committee will review and evaluate the preliminagjuations of management and those of any thirtiypeaiuations firms, if so
retained, and will review and evaluate any thirdyp&rm supplements to reflect any comments froanagement and/or Audit
Committee members. Any third-party valuation datald be considered as one of many factors in avédire determination. The
Audit Committee then would recommend to the fulbBibfair values for all privately-held securitiessed on all relevant factors.

Because of the inherent uncertainty of the valmatibportfolio securities which do not have readiscertainable market
values, amounting to $57.5 million and $69.0 milles of September 30, 2009 and December 31, 28§8ectively, the Fund’s fair
value determinations may materially differ from tradues that would have been used had a ready trexisted for the securities. As
of December 31, 2008, one of the Fund’s portfofiowsities, Metic Group, PLC, was publicly listed the AIM. The securities were
subsequently de-listed on June 30, 2009. Fair saloenot reflect brokers’ fees or other normalisgltosts which might become
payable on disposition of such investments. Onilg Hasis, the Fund adjusts its net asset valu¢ghiichanges in the value of its
publicly held securities and material changes éwlue of its private securities and reports trameunts to Lipper Analytical
Services, Inc. Weekly and daily net asset valugeapin various publications, including Barroaisd_The Wall Street Journal

Investment Transactions—Investment transactions are recorded on the adcerehod. Realized gains and losses on
investments sold are computed on a specific ideatibn basis.
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The Fund classifies its investments in accordaritie tive requirements of the 1940 Act. Under theQL84t, “Control
Investments” are defined as investments in comganigvhich EQS owns more than 25% of the votingigées or maintains greater
than 50% of the board representation. Under th® 184, “Affiliate Investments” are defined as thasen-control investments in
companies in which EQS owns between 5% and 25%eo¥dting securities. Under the 1940 Act, “Noni&fte Investments” are
defined as investments that are neither Contra@stments nor Affiliate Investments.

Interest Income Recognition—The Fund records interest income, adjusted forrimadion of premium and accretion of
discount, on an accrual basis to the extent theatgects to collect such amounts. The Fund stogsiiag interest on investments
when it determines that interest is no longer ctilide. If the Fund receives any cash after deteimgi that interest is no longer
collectible, it treats such cash as payment omptheipal balance until the entire principal balaras been repaid, before it
recognizes any additional interest income. The Fagwletes or amortizes discounts and premiumsaurises purchased over the
life of the respective security using the effectiyeld method. The amortized cost of investmenpsasents the original cost adjusted
for the accretion of discount and/or amortizatiépr@mium on debt securities.

Payment in Kind Interest—The Fund has loans in its portfolio that may p#y iaterest. The Fund adds PIK interest, if any,
computed at the contractual rate specified in é@ah agreement, to the principal balance of tha krad recorded as interest income.
To maintain its status as a RIC, the Fund mustopéyo stockholders this non-cash source of incomtiee form of dividends even if
it has not yet collected any cash in respect ofi saeestments.

Cash Flows—For purposes of the Statements of Cash Flows:tine considers all highly liquid temporary casheisiments
purchased with an original maturity of three mordghsess to be cash equivalents. The Fund inclild@svesting activities within
cash flows from operations. The Fund excludes ‘fietstl Cash & Temporary Investments” used for pagsoof complying with
RIC requirements from cash equivalents.

Income Taxes—The Fund intends to comply with the requiremerfithe Internal Revenue Code necessary to quality as
regulated investment company and, as such, wilbeatubject to federal income taxes on otherwisabile income (including net
realized capital gains) which is distributed tocktwlders. Therefore, no provision for federal imeotaxes is recorded in the
financial statements. The Fund borrows money friome to time to maintain its tax status under therimal Revenue Code as a RIC.
See Note 2 for further discussion of the Fund’s Bé@rowings.

In May 2006, the State of Texas enacted a bill thpkaced the existing franchise tax with a matgin Effective January 1,
2007, the margin tax applies to legal entities emtidg business in Texas, including previously taxable entities such as limited
partnerships and limited liability partnershipseThargin tax is based on our Texas sourced taxahigin. The tax is calculated by
applying a tax rate to a base that considers lmthnue and expenses and therefore has the chatactesf an income tax.

(4) Fair Value Measurement

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer aliign an orderly transaction
between market participants at the measurement date

The Fund has categorized all investments recortitdrazalue based upon the level of judgment aissed with the inputs used
to measure their fair value. Hierarchical levelsectly related to the amount of subjectivity asated with the inputs to fair valuation
of these assets and liabilities, are as follows:

Level 1 — Inputs are unadjusted, quoted pricesiiva markets for identical assets at the measunedwe. The types of
assets carried at Level 1 fair value generallyeapdties listed in active markets.

Level 2 — Inputs (other than quoted prices inclugtedevel 1) are either directly or indirectly ologable for the asset in
connection with market data at the measurementatatdor the extent of the instrument’s anticipdttsd Fair valued assets
that are generally included in this category areravds held in a public company.

Level 3 — Inputs reflect management’s best estimatehat market participants would use in pricihg aisset at the
measurement date. It includes prices or valuatioaisrequire inputs that are both significant te thir value measurement and
unobservable. Generally, assets carried at fairevahd included in this category are debt, warrant#or other equity
investments held in a private company. For loandettt securities, the Fund has performed a yieddyais assuming a
hypothetical current sale of the security. Thed/ehalysis considers changes in interest rateslzemges in leverage levels of
the portfolio company as compared to the marketr@st rates and leverage levels. Assuming thetaadlity of the portfolio
company remains stable, the Fund will use the vdéiermined by the yield analysis as the fair vétughat security.

The Fund will record unrealized depreciation orestments when it determines that the fair valug dcurity is less than its
cost basis, and will record unrealized appreciatben it determines that the fair value is gretitan its cost basis.
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Investments measured at fair value on a recurrasistare categorized in the tables below basebelotvest level of
significant input to the valuations:

Fair Value Measurements As of September 30, 2009

Quoted Prices in

Active Markets for Significant Other Signifant
Identical Assets Observable Inputs Unobservable Inputs
(in thousands) Total (Level 1) (Level 2) (Level 3)
Assets
Investments:
Control INVEStMENtS.........cccovveeiieeieeeeeeeee e $ 35167 $ — % — % 35,167
Affiliate investments .........cccccevvviiiiii e, 11,322 — — 11,322
Non-Affiliate investments ..........cccveeveeiceeecnnenn. 11,009 — — 11,009
Total assets reported at fair value.............. $ 57,498 $ —  $ — 3 57,498

The following table provides a reconciliation ofrfaalue changes for all investments for which ve¢éedimine fair value using
unobservable (Level 3) factors:

Fair value measurements using unobservable input&¢vel 3)

Control Affiliate Non-affiliate
(in thousands) Investments Investments Investments Total
Fair value as of December 31, 2008 .........cccmeemeeeeimmeeeiiiirieeeeeeinn, $ 37,190 $ 20,974 $ 10,135 $ 68,299
Total realized gaiNS .......uueeeiiiiiiiiee e — — — —
Change in unrealized appreciation (depreciation)....................... (2,079) (9,970) (738) (12,787)
Purchases, issuances and settlements, Net........cccccceeeiviecivvnnnnnnn. 56 318 874 1,248
Transfers in (out) of Level 3 ... — — 738 738
Fair value as of September 30, 2009........cccomervieeimmeeeiiiiieeeeeeen, $ 35,167 $ 11,322 $ 11,009 $ 57,498

Reclassification—Certain amounts for the nine months ended Septe8h€008 have been reclassified in the comparativ
financial statements to be comparable to the ptaten in the nine months ended September 30, ZD@Sse reclassifications had no
effect on net assets, net income or cash flows fsperating activities.

(5) Related Party Transactions and Agreements

The Fund had entered into an investment advisameagent dated June 30, 2005 with Moore Claytont@bfdvisors, Inc.,
pursuant to which Moore Clayton Capital Advisors;.lprovided investment advisory services in exgedor an advisory fee. The
Fund also had entered into an administration ageeedated June 30, 2005 with Equus Capital Admatisihn Company, Inc.,
pursuant to which Equus Capital Administration Camy Inc. provided administrative services in exg®for an administrative
fee.

The Fund’s Board of Directors terminated the adyisgreement and the administrative agreementteféedune 30, 2009.
The Fund is now “internally” managed. This mears the Fund directly employs its management teagiracur the costs and
expenses associated with Fund operations. Thee ésitside investment advisory organization praxgdservices to the Fund under
a fee-based advisory agreement, or an administratiyanization charging the Fund for services resatle

As compensation for services to the Fund, eachpiegigent Director receives an annual fee of $20p@0@ quarterly in arrears,
a fee of $2,000 for each meeting of the Board oé8ors attended in person, a fee of $1,000 faigiaation in each telephonic
meeting of the Board and a fee of $1,000 for eachmittee meeting attended, and reimbursement afualbf-pocket expenses
relating to attendance at such meetings. A qugrfed of $2,500 is paid to the Chairman of the petelent Directors and the
Chairman of the Audit Committee. An annual fee D5 ®00 is paid to the Chairman of the Board of Eies.

(6) Contractual Obligations
The Fund has entered into a contract under whiekgécts to have a material future commitment. rEngaining commitment
as of September 30, 2009 relates to the Fund'$égliortompany investments and is summarized asvidl(in thousands):

Original Remaining
Portfolio Company Commitment Commitment

B I E0 111 (SR T $ 500 $ 500
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(7) Federal Income Tax Matters

The Fund is required to make distributions of aaytaxable investment income on an annual basispay elect to distribute
or retain net taxable realized capital gains. Tierhal Revenue Service approved the Fund’s regeisttive October 31, 1998, to
change its year end for determining capital gaimpfirposes of Section 4982 of the Internal Reveluge from December 31 to
October 31.

The Fund was not required to make a distributioardinary income for 2008 under income tax regalai For the year ended
December 31, 2008, the Fund had a net investmssatfits book purposes of $1.0 million and $1.0 wiillfor tax purposes. During
2008, the Fund had a net capital gain for book gsep of $0.9 million and a net capital gain forpaxposes of $1.0 million. As of
December 31, 2008, the Fund has no capital losg-t@mward. The aggregate cost of investments ddefal income tax purposes as
of December 31, 2008 was $69.2 million. Such inwestts had unrealized appreciation of $15.6 andalimesl depreciation of $18.7
for book purposes, or net unrealized depreciatfd8dl million.

The Fund is a flow-through, non-tax paying entityrther, the Fund’s net operating loss carry-fodganave been exhausted.
Based upon an examination of the Fund’s tax pesitite Fund determined that the aggregate tax expatd not have a material
impact on its financial statements at Decembe2808 or September 30, 2009. Therefore, the Funsdiaecorded an adjustment
to its financial statements, however the Fund edltinue to evaluate its tax positions and recagaizy future impact as a charge to
income in the applicable period in accordance galyesiccepted accounting principles

The Fund’s accounting policy related to incomegaralties and interest assessments is to accrtieefee costs and record a
charge to expenses during the period that the Fakab an uncertain tax position through resolutith the taxing authorities or
expiration of the applicable statute of limitations

(8) Portfolio Securities

During the nine months ended September 30, 208%;tind made follow-on investments of $2.2 milliarseveral portfolio
companies, including $1.4 million in the form oférest and dividends paid-in-kind or original isslicount/premium amortization.

The following table includes significant new andldw-on investments during the nine months endgate8aber 30, 2009 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
NICKENE GOIf, INC. woiiiiiieecciie ettt e e e e area e $ — $ — $ 3708 — $ 370
Riptide Entertainment, LLC..........oooiiiiimeeeee e — — 350 — 350
1848 Capital Partners LLC ........cooouuiiiiiiiieeeee e meee e — — — 382 382
THULIEE, INC. ottt et e e e e e e e e e e e e e e e e aaee e aeaeeas — — — 225 225
London Bridge Entertainment Partners Ltd .....ccccceeooeeriiiieeniiiieeeeenine, — — — 154 154
Big Apple Entertainment Partners LLC .........ccooeeiiiiiiiiiceeeeeeeeeeee — — — 114 114
ConGlobal Industries Holdings, INC.........ccccceeuviiiiiiiiiiiiiiceeceee e eees — — — 570 570

$ — 8 — $ 720% 1,445 $ 2,165

During the nine months ended September 30, 208%;tind realized a net capital loss of $0.04 milfimm the sale of U. S.
Treasury Bills.

Net unrealized depreciation on investments incietéage$12.8 million during the nine months endedt&eyber 30, 2009, from
a net unrealized depreciation of $3.0 million toed unrealized depreciation of $15.8 million. Sdelgrease in depreciation resulted
primarily from decrease in estimated fair markdtigaof Infinia Corporation, Sovereign Business Fgyinc., Spectrum
Management, Inc., and Metic Group plc, resultingharily from decreases in operations for the period

During the nine months ended September 30, 208 tind invested $8.0 million in new portfolio comgs and made
follow-on investments of $11.2 million in severallbw-on investments, including $0.4 million in tFerm of interest and dividends
paid-in-kind or original issue discount/premium atization.
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The following table includes significant new andldw-on investments during the nine months endgute8aber 30, 2008 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
Infinia COrPOration ..........cccueeiiiieeiiiimmeree et $ — $ — $ 5000 $ — $ 5,000
Riptide Entertainment, LLC...........cooiiiimeeeeie e, — — 4,600 — 4,600
1848 Capital Partners LLC ........c.oocuiiiiiiiieiee et meee e, 3,000 — — — 3,000
London Bridge Entertainment LLC ..............mmeeerimirieeeeeseiiieeeeen, 2,500 — — — 2,500
TIUIIE, INC. et e et e e e e et e e e e e et aeeaeeen 1,500 — — — 1,500
Nickent Golf, InC. .......cceeevvevienen — — 1,000 184 1,184
Metic SOIUtIONS, PLC.......coo it eeee e a e e e e e 1,000 — — — 1,000
[ [5T= 111 01 o F= Lo I P SERRRRRR — — 208 — 208
RV U g [ 10 ES 30 11 1= PR — — — 174 174

$ 8,000 $ — $ 10,808 $ 358 19,166

During the nine months ended September 30, 20@8;tind realized net capital gains of $1.0 millioxejuding the following
significant transactions (in thousands):

Portfolio Company Industry Type Realized Gain
ConGlobal Industries Holding, Inc...... Shipping products and services Control, non-majority $ 625
RP&C International Investments LLC. Healthcare Affiliate 351
Various others........ccccccoeevieecccieenennns 1

$ 977

Net unrealized appreciation on investments didchange significantly during the nine months endepit&mber 30, 2008.

(9) Recent Accounting Pronouncements

Codification of Accounting Standards—On September 30, 2009, the Fund adopted charggsdidy the Financial
Accounting Standards Board (FASB) to the authaviéahierarchy of GAAP. These changes establisi-#®B Accounting
Standards Codification TM (Codification) as the rmguof authoritative accounting principles recogudiby the FASB to be applied
by nongovernmental entities in the preparationradricial statements in conformity with GAAP. Ruad interpretive releases of
the Securities and Exchange Commission (SEC) watéiority of federal securities laws are also sesi@f authoritative GAAP for
SEC registrants. The FASB will no longer issue standards in the form of Statements, FASB Stafft®os, or Emerging Issues
Task Force Abstracts; instead the FASB will isseedunting Standards Updates. Accounting Standapdiatéds will not be
authoritative in their own right as they will ordgrve to update the Codification. These changeshen@odification itself do not
change GAAP. Other than the manner in which newatiing guidance is referenced, the adoption cfalehanges had no impact
on the Financial Statements.

Fair Value Measurements—On June 30, 2009, the Fund adopted changes issuise FASB to fair value disclosures of
financial instruments. These changes require aigulttaded company to include disclosures aboetfétir value of its financial
instruments whenever it issues summarized finamtiaimation for interim reporting periods. Suclsdosures include the fair value
of all financial instruments, for which it is prégble to estimate that value, whether recognizembrecognized in the statement of
financial position; the related carrying amountitdse financial instruments; and the method(s)ségmficant assumptions used to
estimate the fair value. The adoption of these geamad no impact on the Financial Statements.

On June 30, 2009, the Fund adopted changes isyubé BFASB to fair value accounting. These chamgeside additional
guidance for estimating fair value when the voluand level of activity for an asset or liability lasignificantly decreased and
includes guidance for identifying circumstanceg thdicate a transaction is not orderly. This guaickis necessary to maintain the
overall objective of fair value measurements, whicthat fair value is the price that would be ieed to sell an asset or paid to
transfer a liability in an orderly transaction betm market participants at the measurement dater wndrent market conditions. The
adoption of these changes had no impact on then€imleStatements.
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On January 1, 2009, the Fund adopted changes ibsubeé FASB to fair value accounting and reportisgt relates to
nonfinancial assets and nonfinancial liabilitieattAre not recognized or disclosed at fair valutaénfinancial statements on at least
an annual basis. These changes define fair vadtehlesh a framework for measuring fair value in&A and expand disclosures
about fair value measurements. This guidance apfdiether GAAP that require or permit fair valueasurements and is to be
applied prospectively with limited exceptions. Tddoption of these changes had no impact on thenEimaStatements.

In August 2009, the FASB issued changes to fauwe/alccounting for liabilities. These changes gfagifisting guidance that in
circumstances in which a quoted price in an aatieeket for the identical liability is not availablgn entity is required to measure
fair value using either a valuation technique theets a quoted price of either a similar liabilitypoquoted price of an identical or
similar liability when traded as an asset, or aapthaluation technique that is consistent withghaciples of fair value
measurements, such as an income approach (e gsenpsalue technique). This guidance also statadtith a quoted price in an
active market for the identical liability and a ¢ea price for the identical liability when tradesl @n asset in an active market when
no adjustments to the quoted price of the assaegréred are Level 1 fair value measurements.Hurel will adopt this standard
beginning with its financial statements ending Deber 31, 2009. The Fund does not anticipate tlahttoption of this standard will
have a material effect on the Financial Statements.

Standard on Subsequent Events-On June 30, 2009, the Fund adopted changes issude FASB to accounting for and
disclosure of events that occur after the balaheetsdate but before financial statements aredssuare available to be issued,
otherwise known as “subsequent events.” Specificiiese changes set forth the period after thenisal sheet date during which
management of a reporting entity should evaluaga&svor transactions that may occur for potengiebgnition or disclosure in the
financial statements, the circumstances under wdicéntity should recognize events or transactaasirring after the balance sheet
date in its financial statements, and the disclestinat an entity should make about events orarioss that occurred after the
balance sheet date. The adoption of these chaageschimpact on the Financial Statements.

(10) Subsequent Events

Management performed an evaluation of the Fundisigcthrough November 16, 2009, the date theririal statements were
issued, noting the following subsequent events:

On October 1, 2009, the Fund sold U.S. Treasuty tait $34.0 million and repaid the margin loan.

On November 5, 2009, the Fund invested $0.5 miliiofrulite, Inc., as a follow-on investment in tfeem of a promissory
note.

ltem 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations.

Overview

Equus Total Return, Inc. is a business developmamipany which invests in equity and equity-oriergedurities issued by
privately-owned companies in transactions negatidigectly with such companies. The Fund did nokenany new investments
other than follow-on investments during the ninenths ended September 30, 2009 and made four nesgtments other than
follow-on investments during the nine months en8egtember 30, 2008.

The valuation of the Fund’s investments is the nsagtificant area of judgment impacting the finahstatements. The Fund's
portfolio securities are valued at estimates afvalue, with the net change in unrealized apptextiaor depreciation included in the
determination of net assets. Almost all of the lb&ign investments are in privately-held or res#icsecurities, the valuation of
which is necessarily subjective. Actual values m#fer materially from the Fund’s estimated failwa Portfolio valuations are
determined quarterly by management, subject tapipeoval of the Board of Directors, and are based number of relevant factors.

Most of the Fund’s portfolio companies utilize lexge, and the leverage magnifies the return dnvestments. For example,
if a portfolio company has a total enterprise vati&10.0 million and $7.5 million in funded indeldiness, its equity is valued at $2.5
million. If the enterprise value increases or dases by 20%, to $12.0 million or $8.0 million, resfively, the value of the equity
increases or decreases by 80%, to $4.5 millior0ds illion, respectively. This disproportionateiiease or decrease adds a level of
volatility to the Fund’s equity-oriented portfolgzcurities.

The Fund derives its cash flow from interest andiddinds received and sales of securities froomitestment portfolio. The
Fund pays certain general and administrative exgeand interest expense on its existing debt. Tihe Blso spends its cash on new
investments, or follow-on investments which maydguired by certain portfolio companies. Becauseitikestments are illiquid, the
Fund utilizes leverage to provide the required &jrahd the leverage is then repaid from the sab@ifolio securities.
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Since the Fund is a closed-end business developmoemany, stockholders have no right to preserit sih@res to the Fund for
redemption. Because the shares continue to traaléiatount, the Board of Directors has determthatlit would be in the best
interest of the Fund’s stockholders for the Fundeauthorized to attempt to reduce or eliminagentiarket value discount from net
asset value. Accordingly, from time to time the &umay, but is not required to, repurchase its shéneluding by means of tender
offers) to attempt to reduce or eliminate the distar to increase the net asset value of thosesha

On June 12, 2009, the Fund and its Board of Direa@anounced plans to “internalize” Fund managenigm Fund’s
investment advisory agreement with the Adviser teated June 30, 2009. The Fund now directly empiisysanagement team and
incurs the costs and expenses associated with dperdtions. There is no outside investment advieoggnization providing
services to the Fund under a fee-based advisogeawgnt, or an administrative organization chargfreg-und for services rendered.

Current Market Conditions

In late 2007, the United States entered into aopesf recession, which has had a severe adversactrop many companies,
especially those in the financial services se@arce the nation entered this recession, the strket plummeted precipitously, a
number of financial institutions have failed, tha#ability of debt and equity capital became seWeconstrained, unemployment
rose and consumer confidence eroded significaallyf which led to a decline in consumer spendifig these events unfolded,
banks and others in the financial services indessthave had to recognize significant losses raeguttiimarily from a general decline
in the fair value of their respective asset poitfal In recent months, however, certain econondeators have shown modest
improvements with the stock market showing a modeivery. Nonetheless, it is possible that theneoty could again regress.

Consistent with other companies in the financiavises industry, the Fund has been adversely &ffieloy many of these
macro-economic events. The availability of debt aqdity capital continues to be constrained. Initaafd the deterioration in
consumer confidence and a general reduction indipgiby both consumers and businesses have hadlvarsa effect on the
performance of certain portfolio securities. A®ault, during the second half of 2008 and the firste quarters of 2009, the Fund
has reduced the fair value of a number of its itmests. The price of Equus stock fell from $4.3@BBecember 31, 2008 to $3.22
as of September 30, 2009, trading at a 56.5% digdoUNAV as of September 30, 2009.

Liquidity and Capital Resources

Because of the nature and size of the portfoli@stments, the Fund may periodically borrow fundsiéke qualifying
investments to maintain its tax status as a RIGir@uthe nine months ended September 30, 2009 @0, 2he Fund borrowed such
funds by utilizing a margin account with a secestbrokerage firm. There is no assurance thatauwahgement will be available in
the future. If the Fund is unable to borrow fundlsrtake qualifying investments, it may no longerlifyas a RIC. The Fund would
then be subject to corporate income tax on itsmetstment income and realized capital gains, asttilsitions to stockholders
would be subject to income tax as ordinary dividend

The Fund has the ability to borrow funds and ideus of senior securities representing indebtesinestock, such as
preferred stock, subject to certain restrictionst tdxable investment income and net taxable ediigins from the sales of portfolio
investments are intended to be distributed at kastially, to the extent such amounts are notveddor payment of expenses and
contingencies or to make follow-on or new investtaeRursuant to the restrictions in the existing bf credit, the Fund is not
allowed to incur additional indebtedness unless@apga by the lender.

The Fund reserves the right to retain net long-tespital gains in excess of net short-term cafotges for reinvestment or to
pay contingencies and expenses. Such retained aspdéfuamy, will be taxable to the Fund as longwtarapital gains and stockholders
will be able to claim their proportionate shardtad federal income taxes paid on such gains asdit @gainst their own federal
income tax liabilities. Stockholders will also batied to increase the adjusted tax basis of theird shares by the difference
between their undistributed capital gains and ttaeircredit.

Results of Operations
Investment Income and Expense

Net investment income (loss) after all expenses$@82 million and ($0.7) million for the nine mbstended September 30,
2009 and 2008, respectively, and $0.4 million &@I§) million for the three months ended Septen3®er2009 and 2008,
respectively. Total income from portfolio securitiwas $2.9 million and $1.9 million for the nine migs ended September 30, 2009
and 2008, respectively, and $1.3 million and $0ilian for the three months ended September 30920 2008 respectively. The
net investment gain generated at September 30, @)@pared to net investment loss generated at Bbpte30, 2008 is due
primarily to the increase total income from poliiadecurities from 2008 to 2009. The increase wesgimarily to income
generated by ConGlobal Industries Holdings, Ind @rulite, Inc., a new portfolio investment.
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The cash in temporary investments (excluding thegmaccount) decreased from $9.0 million as oftSeper 30, 2008 to
$5.2 million as of September 30, 2009, primarilgda the increase in new and follow-on investmentsrest earned on these
investments also declined sharply.

The former Adviser received management fee compiensat an annual rate of 2% of the net asseteeofund paid quarterly
in arrears. Such fees amounted to $0.7 million%ih8 million for the nine months ended Septembe2B09 and 2008 respectively.
There were no management fees for the three menthsd September 30, 2009, as the contract wasniatedion June 30, 2009.
However, fees for the three months ended Septe&the2008 were $0.5 million.

The former Adviser also received incentive fee Whiere calculated as follows: (i) 20% of the excésany, of the Fund’s net
investment income for a quarter that exceeds aeplyahurdle rate equal to 2% (8% annualized) efffund’s net assets, and
(if) 20% of the Fund’s net realized capital gaisdeinrealized capital depreciation paid on an drbasis. The proceeds of any sale
are compared to the fair market valuation of thad®siportfolio companies at March 31, 2005. Incenfiee expense was $0 for the
three and nine months ended September 30, 200@gsaced to the $0.01 million for the three monthdezl September 30, 2008,
and $0.1 million for the nine months ended Septer8be2008.

Professional fees increased by $0.4 million forrthee months ended September 30, 2009 from $0l®mfbr the nine
months ended September 30, 2008 and to $1.0 mftiothe nine months ended September 30, 2009.ifitisase is largely a result
of the SEC inquiry.

Administrative fees were unchanged for the nine ti@ended September 30, 2009 and 2008, respectivedy-und
reimbursed the former Administrator, ECAC, for tlusts and expenses incurred in performing its abbgs and providing
personnel and facilities under the Administrativgrédement, provided that such reimbursements digxa#ted $450,000 per year.
The administrator received $112,500 per quartee. Himd assumed those obligations directly aftee 3@ 2009.

Realized Gains and Losses on Sales of Portfolio Seties
During the nine months ended September 30, 208%;tind realized net capital losses of $0.04 milfrom the sale of U.S.
Treasury Bills.

During the three months ended September 30, 288%und realized net capital losses of $0.01 milffom the sale of U.S.
Treasury Bills.

During the nine months ended September 30, 20@8&tind realized net capital gains of $1.0 millimeJuding the following
significant transactions (in thousands):

Portfolio Company Industry Type Realized Gain
ConGlobal Industries Holding, Inc........ Shipping products and services Control, non-majority $ 625
RP&C International Investments LLC...Healthcare Affiliate 351
Various others..........ccccevvvviiiiceeceeeee 1

$ 977

During the three months ended September 30, 2888 und had no realized net capital gains.

Changes in Unrealized Appreciation/Depreciation oPortfolio Securities

Net unrealized depreciation on investments incibage$12.8 million during the nine months endedt8eyer 30, 2009, from
a net unrealized depreciation of $3.0 million toeh unrealized depreciation of $15.8 million. Sdelgrease in depreciation resulted
primarily from decrease in estimated fair markdtigaof Infinia Corporation, Sovereign Business Fgyinc., Spectrum
Management, Inc., and Metic Group plc, resultingnarily from decreases in operations for the period

Net unrealized appreciation on investments didchange significantly during the nine months endepit&mber 30, 2008.

Dividends

On March 24, 2009, the Fund announced that it sudgbits managed distribution policy and paymertcrterly
distributions for an indefinite period, followinbe distribution of the first quarter dividend, paid March 30, 2009. As originally
implemented, the policy provided for quarterly diehds at an annualized rate equal to 10% of thd'Eumarket value per share as at
the end of the preceding calendar year. The Fulidtaitinue to pay out net investment income andéatized capital gains, if any,
on an annual basis as required under the Invest@ampany Act of 1940.
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On February 27, 2009, the Fund announced the @giclarof a first quarter dividend of $0.1075 pearghin accordance with
the Fund'’s revised managed distribution policyspant to which it intends to pay quarterly dividerad an annualized rate equal to
10% of the Fund’s market value based on the 2088-grd closing price of $4.30. A dividend in thecamt of $0.9 million was
payable on March 30, 2009 to shareholders of reasmf March 9, 2009. The Fund issued 296,528 iadditshares of its common
stock at an effective price of $3.10 per sharepid $2,000 in cash for fractional shares. Thesdiaation of this dividend as
between ordinary income, capital gain and returcagital will not be known until December 31, 208®\ce any purchase or sale of
a portfolio company during the remainder of theryedl affect the classification.

The Fund paid a $0.158 dividend to shareholdersaird as of the close of business on Februar2@® on March 31, 2008.
The Fund paid $ 0.7 million in cash, and issue®23 additional shares of its common stock at aecéffe price of $6.71 per share,
in payment of such dividend.

The Fund paid a $0.158 dividend to shareholdersaird as of August 25, 2008 on September 29, 2B80&8vidend in the
amount of $1.4 million was paid. The dividend wagable in shares of common stock or in cash byipetection of the
shareholders, and such election was made by Seet€28b2008. The Fund paid $0.7 million in cash msded 103,702 additional
shares at an effective price of $6.62 per share.

A dividend in the amount of $1.3 million was paid d&une 30, 2008, to shareholders of record as gfMa2008. The
dividend was payable in shares of common stock eash by specific election of the shareholderd,sarch election was made by
June 23, 2008. The Fund paid $0.7 million in casld, issued 84,727 additional shares of its comrtamk st an effective price of
$7.04 per share.

Portfolio Investments

The following table includes significant new andildw-on investments during the nine months endgute8aber 30, 2009 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
NICKENE GOIf, INC. woiiiiiiei ettt et re e e aree e $ — $ — $ 3708 — $ 370
Riptide Entertainment, LLC...........ooiiiiimieeeeec e — — 350 — 350
1848 Capital PartnNers LLC ........cooouiiiiiiiieeeee e mree e — — — 382 382
TRULILE, INC. ettt sttt e e e e e maneeee s — — — 225 225
London Bridge Entertainment Partners Ltd ... cccceeeooeeiiiiieeiiiiieeeeee, — — — 154 154
Big Apple Entertainment Partners LLC .........ccooeeiiiiiiiiicieieeeeeeeeee — — — 114 114
ConGlobal Industries HoldiNgs, INC...........ceeeec i — — — 570 570

$ — % — $ 720% 1445 $ 2,165

The following table includes significant new andldw-on investments during the nine months endgute8aber 30, 2008 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
Infinia COrPOration ..........ccueiiiiieeicit et $ — $ — $ 5000 $ —$ 5,000
Riptide Entertainment, LLC..........cuvviiiiiiececeiiiieiieeeeeeee e e senee e — — 4,600 — 4,600
1848 Capital Partners LLC ........cooocuiiiiieiiiee e meee e, 3,000 — — — 3,000
London Bridge Entertainment LLC ..............mmeeeremiineeeee e, 2,500 — — — 2,500
TIUIITE, INC. et e et e e e e et e e e e e et aeeaeeen 1,500 — — — 1,500
NICKENE GOIf, INC. .ieeiiiieceee e err e e — — 1,000 184 1,184
MetiC SOIULIONS, PLC.. ..ottt 1,000 — — — 1,000
HEARNSPAC, LLC ....eeiiiieiiiiiieiee et et e e — — 208 — 208
VariOUS OtNEIS c.uvueiiiiice e eeemee et e e eeeeaan) — — — 174 174

$ 8,000 $ — $ 10,808 $ 358 19,166
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Recent Accounting Pronouncements

Codification of Accounting Standards—On September 30, 2009, the Fund adopted charggsdidy the Financial
Accounting Standards Board (FASB) to the authavigahierarchy of GAAP. These changes establisiFh8B Accounting
Standards Codification TM (Codification) as the rmguof authoritative accounting principles recogudiby the FASB to be applied
by nongovernmental entities in the preparationradricial statements in conformity with GAAP. Ruad interpretive releases of
the Securities and Exchange Commission (SEC) watéiority of federal securities laws are also sesi@f authoritative GAAP for
SEC registrants. The FASB will no longer issue standards in the form of Statements, FASB Stafftidos, or Emerging Issues
Task Force Abstracts; instead the FASB will isseedunting Standards Updates. Accounting Standapdiatds will not be
authoritative in their own right as they will ordgrve to update the Codification. These changeshen@odification itself do not
change GAAP. Other than the manner in which newatiing guidance is referenced, the adoption cfalehanges had no impact
on the Financial Statements.

Fair Value Measurements—On June 30, 2009, the Fund adopted changes issuised FASB to fair value disclosures of
financial instruments. These changes require aigiytitaded company to include disclosures aboatf#lir value of its financial
instruments whenever it issues summarized finamciaimation for interim reporting periods. Suclsabsures include the fair value
of all financial instruments, for which it is prégble to estimate that value, whether recognizembbrecognized in the statement of
financial position; the related carrying amountitdse financial instruments; and the method(s)ségmficant assumptions used to
estimate the fair value. The adoption of these geamad no impact on the Financial Statements.

On June 30, 2009, the Fund adopted changes isyubé FASB to fair value accounting. These chamgeside additional
guidance for estimating fair value when the voluand level of activity for an asset or liability lasignificantly decreased and
includes guidance for identifying circumstanceg thdicate a transaction is not orderly. This guaickis necessary to maintain the
overall objective of fair value measurements, whgthat fair value is the price that would be reed to sell an asset or paid to
transfer a liability in an orderly transaction betm market participants at the measurement datr gndrent market conditions. The
adoption of these changes had no impact on then€imeStatements.

On January 1, 2009, the Fund adopted changes ibsubeé FASB to fair value accounting and reportisgt relates to
nonfinancial assets and nonfinancial liabilitieattAre not recognized or disclosed at fair valutaénfinancial statements on at least
an annual basis. These changes define fair vadtehlesh a framework for measuring fair value in&A and expand disclosures
about fair value measurements. This guidance apfiiether GAAP that require or permit fair valueasurements and is to be
applied prospectively with limited exceptions. Tddoption of these changes had no impact on thenEi@aStatements.

In August 2009, the FASB issued changes to fauwe/alccounting for liabilities. These changes gfagifisting guidance that in
circumstances in which a quoted price in an acatieeket for the identical liability is not availablgn entity is required to measure
fair value using either a valuation technique theets a quoted price of either a similar liabilitypoquoted price of an identical or
similar liability when traded as an asset, or aapthaluation technique that is consistent withghaciples of fair value
measurements, such as an income approach (e genpralue technique). This guidance also statgstith a quoted price in an
active market for the identical liability and a ¢ed price for the identical liability when tradesl @an asset in an active market when
no adjustments to the quoted price of the assaegréred are Level 1 fair value measurements.Hurel will adopt this standard
beginning with its financial statements ending Deber 31, 2009. The Fund does not anticipate tlahttoption of this standard will
have a material effect on the Financial Statements.

Standard on Subsequent Events-On June 30, 2009, the Fund adopted changes issude FASB to accounting for and
disclosure of events that occur after the balaheetsdate but before financial statements aredssuare available to be issued,
otherwise known as “subsequent events.” Specifictiiese changes set forth the period after thenloal sheet date during which
management of a reporting entity should evaluaga&svor transactions that may occur for potengiebgnition or disclosure in the
financial statements, the circumstances under wicéntity should recognize events or transactaasirring after the balance sheet
date in its financial statements, and the disclestinat an entity should make about events orarioss that occurred after the
balance sheet date. The adoption of these chamageschimpact on the Financial Statements.

Subsequent Events

Management performed an evaluation of the Fundisigcthrough November 16, 2009, the date theriitial statements were
issued, noting the following subsequent events:

On October 1, 2009, the Fund sold U.S. Treasuty tuit $34.0 million and repaid the margin loan.

On November 5, 2009, the Fund invested $0.5 miliiofrulite, Inc., as a follow-on investment in tfeem of a promissory
note.
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ltem 3. Quantitative and Qualitative Disclosure abat Market Risk

The Fund is subject to financial market risks, ilihg changes in interest rates with respect testients in debt securities
and outstanding debt payable, as well as changesiiketable equity security prices. The Fund dagsise derivative financial
instruments to mitigate any of these risks. Tharrebn investments is generally not affected begifgm currency fluctuations.

The Fund’s investments in portfolio securities ésinsf some fixed rate debt securities. Since #iat decurities are generally
priced at a fixed rate, changes in interest rateisal directly impact interest income. In additichanges in market interest rates are
not typically a significant factor in the determiioa of fair value of these debt securities, sitteesecurities are generally held to
maturity. Their fair values are determined on thei® of the terms of the debt security and thenfir@ condition of the issuer.

A major portion of the Fund'’s investment portfotionsists of debt and equity investments in pricat@panies. Modest
changes in public market equity prices generallydbsignificantly impact the estimated fair vabfehese investments. However,
significant changes in market equity prices caretelonger-term effect on valuations of private pames, which could affect the
carrying value and the amount and timing of gainksses realized on these investments. A smaligoof the investment portfolio
also consists of common stocks in publicly tradechjganies. These investments are directly exposeduity price risk, in that a
hypothetical ten percent change in these equitgeprivould result in a similar percentage chandberfair value of these securities.

The Fund is classified as a “non-diversified” inwesnt company under the Investment Company Actclvhieans the Fund is
not limited in the proportion of its assets thatyrba invested in the securities of a single uske alue of one segment called
Alternative Energy includes two portfolio compan#® was 18.8% of the net asset value and 21.5#%@dfund’s investments in
portfolio company securities (at fair value) at ®epber 30, 2009. Changes in business or industngl$r or in the financial condition,
results of operations, or the market’'s assessnfemtyosingle portfolio company will affect the reetset value and the market price of
the Fund’s common stock to a greater extent thawduoe the case if the Fund were a “diversifiedihpany holding numerous
investments.

Iltem 4. Controls and Procedures

The Fund maintains disclosure controls and othecqures that are designed to ensure that infasmatiquired to be
disclosed by the Fund in the reports that it fdesubmits under the Exchange Act is recorded,gesed, summarized and reported
within the time periods specified in the SEC’s sudand forms, and that such information is accuradland communicated to the
Fund’s management, including its Chief Executivéic@f and Chief Financial Officer, as appropridteallow timely decisions
regarding required disclosure.

The Fund’s management, with the participation efffland’s Chief Executive Officer and Chief Finah€¥ficer, have
evaluated the effectiveness of the design and tipesaof the Fund’s “disclosure controls and prased” (as defined in Rule 13a-
15(e) under the Securities Exchange Act of 1934)f &eptember 30, 2009. Based on their evaluatieni-und’s Chief Executive
Officer and Chief Financial Officer concluded thia¢ Fund’s disclosure controls and procedures effeetive at a reasonable
assurance level. There has been no change in tiiésHaternal control over financial reporting chgithe quarter ended
September 30, 2009, that has materially affectet @asonably likely to materially affect, theriélls internal control over financial
reporting.

Part Il. Other Information

Iltem 5. Other Information

On June 30, 2009, the Fund received a “Wells” rotiom the Securities and Exchange Commission (“kE2sed on
discussions with the SEC staff, the Fund beliekiesthe issues the staff intends to pursue refedeane-time administrative fee that
the Fund paid in 2005 and the compensation of@aiceFund officer during approximately the sameetiperiod. The Wells notice
notifies the Fund that the staff intends to recomdntihat the SEC bring a civil action against thed~for possible violations of the
securities laws. The Fund has been cooperatingth&!SEC in this inquiry. In accordance with SEGgedures, the Fund will have
an opportunity to present its perspective on tliesges before any formal decision is made on asresent proceeding. The Fund
also understands that three persons (two of whenfoamerly associated with the Fund and the Fupdte investment adviser) have
received similar Wells notices relating to the 2@@&vity. The Fund understands that these indafiglwill have an opportunity to
present their perspectives on these issues befgribemal decision is made on enforcement procegdin

Item 6. Exhibits
3. Articles of Incorporation and by-laws

(a) Restated Certificate of Incorporation of theéhuas amended. [Incorporated by reference to Bx3(&) to Registrant’s
Annual Report on Form 10-K for the year ended Ddzem31, 2007]
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10.

31.

32.

(b) Certificate of Merger dated June 30, 1993, betwthe Fund and Equus Investments Incorporatedriporated by
reference to Exhibit 3(c) to Registrant’s AnnuapBe on Form 10-K for the year ended December 80P

(c) Amended and Restated Bylaws of the Fund. [Ima@ted by reference to Exhibit 3(c) to Registmthnual Report on
Form 10-K for the year ended December 31, 2007]
Material Contracts.

(&) Investment Advisory Agreement dated June 3052Between the Fund and Moore, Clayton Capitaligats, Inc.
[Incorporated by reference to Exhibit 10(a) to Régint's Quarterly Report on Form 10-Q for the ¢tpraended June 30,
2005.]

(b) Administration Agreement dated June 30, 20@5wben the Fund and Equus Capital Administratiom@any.
[Incorporated by reference to Exhibit 10(b) to Régint's Quarterly Report on Form 10-Q for the ¢graended June 30,
2005.]

(c) Safekeeping Agreement between the Fund and pBagk dated August 16, 2008. [Incorporated byrexfee to
Exhibit 10(c) to Registrant’s Annual Report on FatfiK for the year ended December 31, 2008.]

(d) Form of Indemnification Agreement between tlhwadrand its directors and certain officers. [Inavgted by reference to
Exhibit 10(g) to Registrant’'s Annual Report on FatfiK for the year ended December 31, 2004.]

(e) Form of Release Agreement between the Funatamain of its officers and former officers. [Inporated by reference to
Exhibit 10(h) to Registrant’'s Annual Report on FatthiK for the year ended December 31, 2004.]

() Code of Ethics of the Fund. (Rule 17j-1) [Inporated by reference to Exhibit 10(e) to RegistsaQuarterly Report on
Form 10-Q for the quarter ended June 30, 2009.]

() Revolving Credit Note between the Fund and Ayriegnk National Association dated August 13, 2q0®&orporated by
reference to Exhibit 10 (g) to Registrant’s Qudyt&eport on Form 10-Q for the quarter ended Sep&r0, 2008.]

(h) Pledge and Security Agreement between the BnddAmegy Bank National Association dated August2®8.
[Incorporated by reference to Exhibit 10 (h) to Re@nt’s Quarterly Report on Form 10-Q for the m@imended
September 30, 2008.]

Rule 13a-14(a)/15d-14(a) Certifications
1.  Certification by Chairman and Chief ExecutiveiCxr
2. Certification by Chief Financial Officer

Section 1350 Certifications
1.  Certification by Chairman and Chief Executivei€xr
2. Certification by Chief Financial Officer
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyidthas caused this report
to be signed by the undersigned, thereunto dulycaized.

EQUUS TOTAL RETURN, INC.

Date: November 16, 2009 /sl Gregory J. Flanagan
Gregory J. Flanagan
Chief Executive Officer
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EXHIBIT 31.1

Form of Quarterly Certification Required
by Rules 13a-14 and 15d-14 under the Securities Ehange Act of 1934

I, Gregory J. Flanagan, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f Equus Total Return, Inc.;

2. Based on my knowledge, this quarterly reporisdua contain any untrue statement of a materéildaomit to state a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioccoad by this quarterly report;

3. Based on my knowledge, the financial statemamis,other financial information included in thisagterly report, fairly
present in all material respects the financial dionl results of operations and cash flows ofrésgistrant as of, and for,
the periods presented in this quarterly report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) for the registrant and we have:

a.

Designed such disclosure controls and procedaresused such disclosure controls and procedoifes
designed under our supervision, to ensure thatriabbeformation relating to the registrant, inclaod its
consolidated subsidiaries, is made known to usthgrs within those entities, particularly during theriod in
which this quarterly report is being prepared;

[Reserved]

Evaluated the effectiveness of the registrafisslosure controls and procedures and presenteisineport our
conclusions about the effectiveness of the discsantrols and procedures as of the end of thegepvered
by this report based on such evaluation;

Disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during
the registrant’s most recent fiscal quarter (tlggsteant’s first fiscal quarter in the case of aderly report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting, and;

5.  The registrant’s other certifying officers anidalve disclosed, based on our most recent evatuatithe internal control
over financial reporting, to the registrant’s aonditand the audit committee of registrant’s bodrdir@ctors (or persons
performing the equivalent function):

a.

All significant deficiencies and material weagses in the design or operation of internal costowkr financial
reporting, which are reasonably likely to adverssfgct the registrant’s ability to record, processmmarize and
report financial information; and

Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in
the registrant’s internal controls.

Date: November 16, 2009

/s/ Gregory J. Flanagan
Gregory J. Flanagan
Chief Executive Officer




EXHIBIT 31.2

Form of Quarterly Certification Required
by Rules 13a-14 and 15d-14 under the Securities Ehange Act of 1934

I, L'Sheryl D. Hudson, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f Equus Total Return, Inc.;

2. Based on my knowledge, this quarterly reporisdua contain any untrue statement of a materéildaomit to state a
material fact necessary to make the statements,rimalight of the circumstances under which sueteshents were
made, not misleading with respect to the perioccoad by this quarterly report;

3. Based on my knowledge, the financial statemamis,other financial information included in thisagterly report, fairly
present in all material respects the financial ool results of operations and cash flows ofrésgistrant as of, and for,
the periods presented in this quarterly report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) for the registrant and we have:

a.

Designed such disclosure controls and procedaresused such disclosure controls and procedoifes
designed under our supervision, to ensure thatriabbeformation relating to the registrant, inclaog its
consolidated subsidiaries, is made known to usthgrs within those entities, particularly during theriod in
which this quarterly report is being prepared;

[Reserved]

Evaluated the effectiveness of the registrafisslosure controls and procedures and presenteisineport our
conclusions about the effectiveness of the discsantrols and procedures as of the end of thegepvered
by this report based on such evaluation;

Disclosed in this report any change in the tegyig's internal control over financial reportirtgat occurred during
the registrant’s most recent fiscal quarter (tlggsteant’s first fiscal quarter in the case of aderly report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant’s internal cahtover financial
reporting, and;

5.  The registrant’s other certifying officers anidalve disclosed, based on our most recent evatuatithe internal control
over financial reporting, to the registrant’s aonditand the audit committee of registrant’s bodrdir@ctors (or persons
performing the equivalent function):

a.

All significant deficiencies and material weagses in the design or operation of internal costowkr financial
reporting, which are reasonably likely to adverssfgct the registrant’s ability to record, processmmarize and
report financial information; and

Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in
the registrant’s internal controls.

Date: November 16, 2009

/s/ L’Sheryl D. Hudson
L'Sheryl D. Hudson
Chief Financial Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying Quarterly RepbEquus Total Return, Inc. (the “Fund”) on Fot®+Q for the quarter
ended September 30, 2009 (the “Report”), I, Gredoilanagan, Chief Executive Officer of the Compdrereby certify, pursuant to
18 U.S.C. Section 1350, as adopted pursuant taoBea®6 of the Sarbanes-Oxley Act of 2002, that:

(1) To my knowledge, the Report fully complies witie requirements of Section 13(a) or 15(d) ofSkeurities Exchange

Act of 1934 (15 U.S.C. 78m or 780(d)); and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of

operations of the Fund.

Dated: November 16, 2009 /sl Gregory J. Flanagan
Gregory J. Flanagan

Chief Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying Quarterly RepbEquus Total Return, Inc. (the “Fund”) on Fot®+Q for the quarter
ended September 30, 2009 (the “Report”), I, L’'ShEryHudson, Chief Financial Officer of the Compahgreby certify, pursuant to
18 U.S.C Section 1350, as adopted pursuant todde@€i6 of the Sarbanes-Oxley Act of 2002, that:

(1) To my knowledge, the Report fully complies witie requirements of Section 13(a) or 15(d) ofSkeurities Exchange

Act of 1934 (15 U.S.C. 78m or 780(d)); and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of

operations of the Fund.

Dated: November 16, 2009 /s/ L’'Sheryl D. Hudson
L’Sheryl D. Hudson

Chief Financial Officer




