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EQUUS TOTAL RETURN, INC.
BALANCE SHEETS

June 30, December 31,
2009 2008
(in thousands, except per share amounts) (unaudited)
Assets
Investments in portfolio securities at fair value:
Control investments (cost at $37,074 and $36,88BaELVElY) .........cccvveeeeeiiiiiiiiccmiiiieeeee $ 36,183 $ 37,190
Affiliate investments (cost at $18,722 and $18,85Pectively).......ccccvviiiiiiiiiiiceeee e, 18,365 20,974
Non-affiliate investments (cost at $17,419 and $36,respectively).........cccvveeeeiiievrrommneeene 10,624 10,872
Total investments in portfolio securities at fadlye ... 65,172 69,036
Restricted cash & temporary investments, at costiwapproximates fair value ...............cccceeeeeee. 41,451 45,419
L0 1= o TP PP PP RP T TR 98 71
Temporary cash investments, at cost which appra@si@ir value .............ccccceeeiiiiiiieeneciiiiieeeeenne 6,629 8,585
Accounts receivable and OtNET ...... ... e e 28 8
Accrued interest and dividends receivable due fpontfolio SECUrities ..., 1,106 944
TOMAI ASSELS ..uvviieiiiie ettt ettt ceemm et e e et e e et e et e e et e et a e e aae e e s aaae e e nranae s, $ 114,484 $ 124,063
Liabilities and net assets
Liabilities:
Accounts payable and accrued abilitieS ....ceoeeeeeeeeeiii i $ 94 $ 204
(DU (o J= o VL= ] PR PRRT 352 455
Borrowing under Margin @CCOUNL..........ccccemeeeeeeeetesssssseeanrenrrneeeeereereeeeeeeeeeessasnnsnsennses s 41,041 44,969
TOtal lIADIHES ...ceii i 41,487 45,628
Net assets:
Preferred stock, $.001 par value, 5,000 share®anéd, no shares outstanding.................... — —
Common stock, $.001 par value, 50,000 shares dan#thi8,862 and 8,565 shares outstanding,
=] 0 =To1 1177 | RSP URR 9 9
Additional paid-in capital 85,932 85,966
Undistributed net iNVESIMENT IOSSES .........uiiiieiiiiiiiiie e (4,901) (4,485
Unrealized depreciation of portfolio SECUNtIeSE.NE...........evviiiiiiii e (8,043) (3,055
TOLAl NEL ASSEES. ..euvviitrieiiiieitreestesmmnmm e et e e steeesteeasteessteessteessseesaeeeteesnseeanaeesnseennnee e $ 72997 $ 78,435
NEt ASSELS PEI SNAIE.....uviiiii it eeeeeee e s e e e s s $ 824 $ 9.16

The accompanying notes are an integral part oetfirancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF OPERATIONS
FOR THE THREE MONTHS ENDED JUNE 30, 2009 AND 2008

(Unaudited)
(in thousands, except per share amounts) 2009 2008
Investment income:
Interest and dividend income from portfolio sedast
CONLrOl INVESIMENTS .....vviiiiiiie it cteee ettt e et e e st e e e eate e e st e e enree e $ 241 % (49)
ATFIlIALE INVESIMENTS ...eiiiiiiiiiiie e e e et e e e Q) 214
Non-affiliate INVESIMENTS ........eeii e 461 441
Total interest and dividend INCOME....... . iceeaaeiieiiiie e 701 606
Interest from temporary Cash INVESIMENTS ... oo eeeeiiiiiiee e 14 141
Total INVESIMENT INCOME ..ottt 715 747
Expenses:
MANAGEIMENT TEE ..ottt ettt e st e e e bbb e e e e s aanbnneeee s 352 519
Incentive fee ......cceevviiiieiiei i — 93
Professional fees........c.ccocvveeeen. 293 214
AdMINISTIALIVE FEES ...ttt e e et e e e e e s nnrnens 113 113
Director fees and expenses 140 143
Mailing, printing and Other EXPENSES........cccomreiiiiiiiiiiiie e erree e 72 148
INLEIEST EXPEINSE ...ttt e e et e ettt e ettt e e et et e e e e et e e e e e ta e e e e e b aaes 11 11
1= (S PP 23 10
0] LI =) 0= =TSRRI 1,004 1,251
NET INVESTMENT IOSS ...eiiiiiteiiei ettt e e et e e s et e e s s bbb e e e e e s n et e e s eaanne e (289) (504)
Net realized gain (loss) on portfolio securities:
CONIOl INVESIMENTS ... et eeeee e e s e e e e s e be e e e e e bbb e e e e e e e nnbeeeeeeeans — 554
AFfIlIALE INVESIMENTS ...ttt e e s st e e e s e e e s snbbeeeeeeean — —
NoN-affiliate INVESIMENES.......oiiiiii e — —
Temporary Cash INVESIMENTS .........eiiiiiieeeeeeee ettt e sbre e e eeaeeeanes (8) —
Total net realized gain (loss) on portfolio SEGASL.............ceevveviiiiieicceiiiiiieeeeee, (8) 554
Net unrealized appreciation (depreciation) of mbitfsecurities:
= g o o o 1=T 1o Lo I PP P PP PUPPRPPP (8,043) 17,129
Beginning Of PEIIOM .......ooiiiiiiiiei et (1,941) 17,118
Net change in unrealized appreciation (depreciatidportfolio securities............cccvvvvrcemeemvreennnn. (6,102) 11
Net increase (decrease) in net assets resulting GErationsS ............ccoovevieeiecereemrccceeereeeeeeeeee $ (6,399) $ 61
Net increase (decrease) in net assets resulting dperations per share:
BasiC and dilUtEd...........ccuiiiiiiiie i eee e $ (072) $ 0.01
Weighted average shares outstanding, in thousands
[SF= Y (o= 1 (o W 11 (01 =T o [OOSR 8,862 8,497

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2009 AND 2008

(Unaudited)
(in thousands, except per share amounts) 2009 2008
Investment income:
Interest and dividend income from portfolio sedast
CONLrOl INVESIMENTS .....vviiiiiiie it cteee ettt e et e e st e e e eate e e st e e enree e $ 552 $ 384
AFfilIate INVESTMENTS ...ttt e 24 461
Non-affiliate INVESIMENTS ........ci it eeeeeee e e eeans 1,009 844
Total interest and dividend INCOME..........occceemieiiiiie e 1,585 1,689
Interest from temporary Cash INVESIMENTS ... oo eeeeiiiiiiee e 35 392
Total INVESIMENT INCOME ..ottt 1,620 2,081
Expenses:
[ = V= Vo =T 0 =T o1 B (T OO 714 1,022
Talo=T 1 1)Y= =T PR — 110
Professional fees 639 387
AdMINISTIALIVE S ...ttt e e et e e e e e nraens 226 225
Director fEeS and EXPENSES ......civiieee e e e e e e e et sesess sttt taaeereeteataeeeeesaaaannnssnranrreneeees 245 234
Mailing, printing and OthEr EXPENSES........ccceeemeeiiiiie ittt seeee s e e e 160 171
INEEIEST EXPEINSE .oiiiiiiiiie et et e e et e e e e e e e s e s s 22 16
B 1= G T TSP TP UPUPPPTPPPTIY 30 10
JLI0] =TI =) 4 0= Y= RSO 2,036 2,175
NET INVESTMENT IOSS ...eiiiiiteieee ettt e et e e st e e s s bbbt e et e e s aabbn e et e e s aanne e (416) (94)
Net realized gain (loss) on portfolio securities:
CONtrOl INVESTMENTS ...ttt e et e e e e e e e e e e e e e e e e be e e e e eme e s e e e eeaeaaaaaaaaans — 627
AFfilIate INVESTMENTS....cii i et e e — 351
NoN-affiliate INVESIMENES.......oiiiii e — —
Temporary Cash INVESIMENTS .........oiiiiiieeeeeeee ettt sbre e e e eeaeeeanes (32) —
Total net realized gain (10Ss) on Portfolio SEGEAL..........ccovviiiiiieiiiiceee e, (32) 978
Net unrealized appreciation (depreciation) of mbitfsecurities:
= g o o o 1=T 1o Lo I PP P PP PUPPRPPP (8,043) 17,129
Beginning Of PEHOA ........uuuiiie ettt ee e (3,055) 16,818
Net change in unrealized appreciation (deprecintidportfolio securities............cccvvvvvrcemeemereennnn. (4,988) 311
Net increase (decrease) in net assets resulting GErationsS ............ccoovevieeiecereemrccceeereeeeeeeeee $ (5436) $ 1,195
Net increase (decrease) in net assets resulting dperations per share:
BasiC and dilUtEd...........ccuiiiiiiiie i eee e $ (062 $ 0.14
Weighted average shares outstanding, in thousands
[SF= Y (o= 1 (o W 11 (01 =T o [OOSR 8,717 8,450

The accompanying notes are an integral part ottfinancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF CHANGES IN NET ASSETS
FOR THE SIX MONTHS ENDED JUNE 30, 2009 AND 2008

(Unaudited)

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

NEE INVESIMENT IOSS ...ccuviieiiiie e etee ettt ettt e et e e s ebee e e aae e s smabe e e sbaeee e $ (419 $ (94)

Net realized gain (I0SS) 0N POrtfolio SECUNMLIES ........uvvvieiiiiiiiiiie e (32 978

Net change in unrealized appreciation (depreciatidportfolio securities....................... (4,989 311
Net increase (decrease) in net assets resulting GEEratioNS...........cc.veveeiiiiiiieeeece e (5,439 1,195
Capital share transactions:

DAV Lo [=T oo Ko [=TodF= 1 =T o PRI (92) (2,670)

Shares issued iN AIVIAEN ..........oiiiiiii e e e 919 1,235
Decrease in net assets resulting from capital Shansactions.............cccceeevvivcmmmvveeee e 2 (1,435)
DECIEASE N NET ASSELS ....iiiiieiiiitiii e ettt e e et e e e et b e e e e et e e e e e e nnrees (5,439 (240)
Net assets at beginning Of PEIIO ..........ooiiiiiiie e 78,435 103,216
Net assets at €Nd Of PEIIOQ ......oiiii i e e e e e e e e $ 72,997 $ 102,976

The accompanying notes are an integral part oetfirancial statements.



EQUUS TOTAL RETURN, INC.
STATEMENTS OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30, 2009 AND 2008
(Unaudited)

(in thousands) 2009 2008
Reconciliation of increase (decrease) in net agestdting from operations to net cash provided
by (used in) operating activities:
Net increase (decrease) in net assets resulting GErations..............ooooiieiiiieeeeeecieiiiieeeeee $ (5436) $ 1,195
Adjustments to reconcile net increase (decreasegtimssets resulting from operations to net
cash provided by (used in) operating activities:
Net realized (QaiN) [0SS.......coiiiiiiiiiei e 32 (978)
Net change in unrealized (appreciation) depreaiatioportfolio securities....................... 4,988 (311)
Amortization of original issue discount and Originga fees .............ccvveeeeiiitmmeevieeeennnn, — 23
Changes in operating assets and liabilities:
Purchase Of portfolio SECUITIES .........iuueereeeiiiiie et (720) (13,681)
Proceeds from diSpOSitions Of SECUILIES .....c..uveiieiiiiiiiiiee e 142 3,915
Sales (purchases) of restricted temporary CasIBimeNtS. ...........occcvvviiiiiiiiceeee e 3,936 (21,213)
(Increase) decrease in accounts receivable and.othe...............ccvvieeeii e, (20) 99
Increase in accrued interest receivable due fromigiio securities.............cccvvvvveeiiiceeen. (708) (634)
Decrease in accrued escrowed receivables............ccvvvviiiiiii e — 262
Decrease in accounts payable and accrued liabilitie...............c.oouvmmeee e (110) (69)
Decrease iN dUE t0 AOVISEI ..........ciiiiiireeeeante ettt e e anbre e e e (103) (773)
Net cash provided by (used in) operating aCtiVIti@S............cuveeieiiiiiiiieeeeiee e 2,001 (32,165)
Cash flows from financing activities:
Borrowings under Margin GCCOUNT ............. o eeeesauntreeeesaaenreeeessassmmmme s esreeeeeeesneees 83,040 85,998
Repayments under margin QCCOUNT ..........iiirreeeaaiiiieeee et e e e st semmmmes e e eeeeeeeees (86,968) (64,995)
DIVIAENUS PAIH .oeeeiiieiiiiee ettt ettt e e e st et e e e s sne e e e e e neeeeeesanbreeeeeeans (2) (1,435)
Net cash provided by (used in) financing activitieS.......ccccccveeeeiiiiicccieeeeeeeeeeeee, (3,930) 19,568
Net decrease in cash and cash @QUIVAIENTS .ceeeeeiiiiiiiic e (1,929) (12,597)
Cash and cash equivalents at beginning of PeriQdcuu....cccvvvveiieeeeie e, 8,656 30,940
Cash and cash equivalents at end Of PEIOQ wcceciiiiiiiiiiiiiiiiiteeee v, & 6,727 3 18,343
Non-cash financing activities:
Shares issued in lieu of cash diVIdend.......cccceeiiiiiiiiiiiie e $ 919 $ 1,235
Accrued interest or dividends exchanged for padfekcurities ............ccccvvviiiiiiennee s $ 546 $ 295
Supplemental disclosure of cash flow information:
INEEIEST PAI ... eeiiieeiie ettt ettt e et e e et e e et e e et e e mtee e e enbeeeeeteeeeeeneeas $ 41 $ 11
INCOME tAXES PAIM.....eeeiiiieitieitie it emeem ettt e s te e e e eeeae et et e neeeneeeneeenees $ 17 $ 10

The accompanying notes are an integral part oetfirancial statements.



EQUUS TOTAL RETURN, INC.
SUPPLEMENTAL INFORMATION—SELECTED PER SHARE DATA AD RATIOS
FOR THE SIX MONTHS ENDED JUNE 30, 2009 AND 2008

(Unaudited)
2009 2008

LAY Z=ES (T g LT oo Ty =SS $ 019 $ 025
o 01T KT TP P PP PP PPPPPPPPPPPPR (0.23) (0.26)
NET INVESTMENT I0SS. ... eee ettt ettt e et e e ettt e e s e et e e e e e bbb et e e e e e aab b et e e e e e nee s oo (0.04) (0.01)
Net realized gain (10SS) 0N POItfOli0 SECUILIES........eiiiiiiiiiiiie e (0.00) 0.12
Net change in unrealized appreciation (depreciatdportfolio SECUNtIeS ..........coveviiiiimecce e, (0.57) 0.03
Net increase (decrease) in net assets resulting GIEratioNS. ..........c.ovvviiiieiiiiiiiie e (0.61) 0.14
Capital share transactions:

DAV To F=T o o [o [=T o F= T =T o PP PRPPPPRPPRR (0.11) (0.32)

Dilutive effect of shares issued in common StOGKAEN ............cccuviiiiiiiiiiiiiie e (0.20) (0.11)
Decrease in net assets resulting from capital BGIES ...........vvviiiiiiiiiie e e (0.31) (0.43)
NEt dECIEASE IN NET ASSELS ... .uiiiiii it reeeeee ettt e et e e e s r e e e e s s bbb e e e e e e s abbbe e e e e e s anbneeeeas (0.92) (0.29)
Net assets at beginning Of PEIIOMU. ........uuiieii it b e e e 9.16 12.29
Net assets at end of period, basiC and dilUtE ............occuuiiiiiiiii e $ 824 $ 12.00
Weighted average number of shares outstanding@ipenod, in thousands..............cccccov e, 8,717 8,450
Market value per share at end Of PEHIOM ... cocaeaciiiiiiiii e $ 323 $ 7.01
Ratio of eXPENSES 10 AVEIragE NET ASSELS ...ceeeeeecieiiitiieiee ettt e e ettt e e e s e e e st r e e e st eemme e 2.69% 2.11%
Ratio of net investment 10SS t0 average Net ASSEIS........c.uuviiiii i e (0.55)% (0.09)%
Ratio of net increase (decrease) in net assetiingsfiom operations to average net assets............. (7.18)% 1.16%
Total return 0N MATKET PIICE™ ......oii it e e et e e s bbb emr e e e e s snbre e e e e e (22.33)% 16.10%

* Adjusted for dividends and can be calculatednasJune 30, 2009 market value plus year-to-daidetids declared less
the December 31, 2008 market value, divided byDtéeember 31, 2008 market value.

The accompanying notes are an integral part oetfirancial statements.



EQUUS TOTAL RETURN, INC.
SCHEDULE OF PORTFOLIO SECURITIES
June 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): ..oceevivvieiiiiiiiiiiiieanes
Equus Media Development Companijedia January 2007 Member interest (100%) $ 5,000 $ 5,000
EntertainmenaincDecember 2008Viember interest (64.67%) 65 —
Miami, FL oo e leisure 8% promissory notes
$ 9,910 9,910 7,870
Sovereign Business Forms, Inc Business producfugust 1996 1,214,630 shares of common stock 5,080 3,640
Houston, TX.....occcvevviiiieennns ...and services 12% promissory notes(1)
3,250 3,250 3,250
Spectrum Management, LLC........... Business producBecember 199985,000 units of Class A member interest 2,850 5,883
Carrollton, TX ...cccvviveeiiieeieerieeeae and services 16% subordinated promissory note(1) 1,690 1,690 1,690
Total Control investments: Majority-owned (represerts 41.9% of total investments at fair value) $ 27,845 $ 27,333
Control Investments: Non-majority owned(5):
ConGlobal Industries Holding, Inc.... Shipping productSebruary 1997 24,397,303 shares of common stock $ 3,666 $ 1,370 $ 1,019
San Ramon, CA.....ccccoeeviveeeeiires e and services 7% promissory note (1)(2)
Member interest (100%) in CCI-
ANI Finance, LLC g'ggg g'ggg
; o ) '
Member interest (67.95%) in JL Madre, LLC 723 787
HealthSPAC, LLC..........cccvvveeieene Healthcare December 2006Vlember interest (40%) 40 —
El Segundo, CA.......coccvviiriiiieeiiieeene 12% promissory note
734 734 309
Total Control Investments: Non-majority Owned (represents 13.6% of total investments at fair value) $ 9229 $ 8,850
Total Control Investments: (represents 55.5% of tail investments at fair value) $ 37,074 $ 36,183
Affiliate Investments(4):
Infinia Corporation............c.cccceveennnn Alternative June 2007 666,667 Class A shares preferred stock $ 3,000 $ 12,276
Kennewick, WA ............ooovvviviiviinnnns energy 160,720 Class B shares preferred stock 5,000 5,000
Option to purchase 16,000 shares of — 264
common stock at $6.35 per share through
December 19, 2012
Nickent Golf, INC......occeevvvvviiiiiiiiinnnn Entertainment anbline 2007 13% promissory note $ 6,750 $ 6,750 200
City of Industry, CA........c.ccoovernne. leisure 8% promissory note
3,000,000 shares Class A convertible 50 50 50
preferred stock 3,000 —
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......ccccvvveeiiiiieiiiieeeee Shipping product®ctober 2001 350,000 shares of common stock 350 —
Bartow, FL ......ooovvvviiiiieeeieieeeeeeeeeiia and services
RP&C International Investments LL(Healthcare September 2008lember interest (17.2%) 572 575
New York, NY ..ccooeeiiiiiiiiiiiiiiii e
Total Affiliate Investments (represents 28.2% of teal investments at fair value) $ 18,722 $ 18,365

The accompanying notes are an integral part oetfirancial statements.



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

(Unaudited)
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 ~ EntertainmenandJanuary 2008 18% promissory note(1)(2) $ 3,447 $ 3,447 $ 3,447
Miami, FL leisure
Big Apple Entertainment Entertainment arOctober 2007 18% promissory note(1)(2) 3,076 3,076 3,076
Partners LLC leisure
New York, NY
Creekstone Florida Holdings,Real estate December 2005L7-19.8% subordinated promissory note 4,000 4,000 —
LLC
Houston, TX
London Bridge EntertainmentEntertainment arAugust 2008  18% promissory note(1)(2) 2,601 2,601 2,601
Partners Ltd leisure
London UK
Metic Group, PLC Commercial August 2008 1,830,660 shares common stock 1,000 —
London, UK building products
The Bradshaw Group Business producMay 2000 576,828 Class B Shares 12.25% prefested} 1,795 —
Richardson, TX and services 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 energfugust 2008  15% promissory note(1) 1,500 1,500 1,500
Houston, TX Warrant to buy 3,947,368 shares of common — —
stock through July 2013
Total Non-Affiliate Investments (represents 16.3% btotal investments at fair value) $ 17,419 $ 10,624
Total Investments $ 73,215 $ 65,172
(1) Income-producing. All other securities are édased non-income producing.
(2) Income on these securities is paid-in-kindHiy issuance of additional securities or throughedwm of original issue
discount.
(3) See “Business—Valuation.”
(4) Affiliate investments are generally defined anthe Investment Company Act of 1940 as companiedich the
Fund owns at least 5% but not more than 25% vcateuoyirities of the company.
(5) Non-majority owned control investments are gae defined under the Investment Company Act@4d as
companies in which the Fund owns more than 25%buimore than 50% of the voting securities of thmpany.
(6) Majority owned investments are generally dedin@der the Investment Company Act of 1940 as caiegdn which

the Fund owns more than 50% of the voting secsridighe company.

The accompanying notes are an integral part ottfinancial statements.
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EQUUS TOTAL RETURN, INC.
SCHEDULE OF PORTFOLIO SECURITIES — (Continued)
June 30, 2009
(Unaudited)

Substantially all of the Fund’s portfolio securitiare restricted from public sale without priorisémgtion under the
Securities Act of 1933. The Fund negotiates cedapects of the method and timing of the dispasitibthe Fund’s

investment in each portfolio company, includingiségtion rights and related costs.

As defined in the Investment Company Act of 19400fathe Fund'’s investments are in eligible poliiaccompanies.
The Fund provides significant managerial assistamed of the portfolio companies in which it hasested. The Fund
provides significant managerial assistance to pliottompanies that comprise 85.4% of the totaligalf the investments in

portfolio securities as of June 30, 2009.

The Fund’s investments in portfolio securities ésinsf the following types of securities as of J&@g 2009 (in

thousands):
Fair Value as
Fair Percentage of
Type of Securities Cost Value Net Assets
Secured and subordinated debt.............ooueiiiiiii e $ 40,674 $ 27,659 37.9%
Preferred STOCK .......uv et e e e e e e e e e e eaees 12,795 17,276 23.6%
Limited liability company iNVESIMENTS .........corueiiiiiiiiieeeii e, 11,945 15,314 21.0%
(07011411 910] g TES) (o 1o] QST RPP 7,801 4,659 6.4%
OPLIONS AN WAITANTS .....ceiiuiiiiitiesiies o et e sttt et e e s sttt e e s s aabbe e et eesaaneeeeessmneeeeas — 264 0.4%
Lo = | PP PPPORPR $ 73,215 $ 65,172 89.3%

Four notes receivable included in secured and slifeted debt with an estimated fair value of $1ifion provide
that all or a portion of interest is paid-in-kindtbe original issue discount is accreted ovedifeeof the notes, by adding
such amount to the principal of the notes. For#imeainder of the secured and subordinated delit,gasnents of interest

are currently being received on notes aggregattg $illion in fair value, while no cash paymente
notes aggregating $8.4 million in fair value.

The following is a summary by industry of the Funitivestments in portfolio securities as of
thousands):

being received on

Juneg2B09 (in

Fair Value as
Percentage of

Industry Fair Value Net Assets

ALEINALIVE BNEIGY .tvvviieeiiiiiiitee s ittt ettt e e s e esatbeeeeesassabaeeaesaassbaeaeeassbsensseeeaeesanssees $ 19,040 26.1%
Entertainment and [QISUIE ..............ooi ettt 17,244 23.6%
BuSIiNess products and SEIVICES .........uueiiieiieiiiiiiiie ettt e e 14,463 19.8%
Shipping Products aNd SEIVICES .........uuiiieeceee ettt 8,541 11.7%
=T o = PP P PP P PP UPPPPPPPPPPPPRTN 5,000 6.9%
HEAINCAIE ..ot e e as 884 1.2%
LI ] ¥= L OO PP PP PPTTPPPPRTPPPRPI $ 65,172 89.3%

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 Media January 2007 Member interest (100%) $ 5,000 $ 5,000
Company, LLC
Houston, TX
Riptide Entertainment, LLC Entertainment andDecember 200&ember interest (64.67%) 65 —
Miami, FL leisure 8% promissory notes $ 9,560 9,560 7,437
Sovereign Business Forms, Business producfugust 1996 1,214,630 shares of common stock(1) 5,080 4,800
Inc.(7)
Houston, TX and services 12% promissory notes(1) 3,250 3,250 3,250
Spectrum Management, LLC Business producBecember 199%85,000 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 HoldingShipping productSebruary 1997 24,397,303 shares of common stock $ 1,370 $ 790
Inc.
San Ramon, CA and services 7% promissory note 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 2008Member 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 Decembe
2012
Nickent Golf, Inc. EntertainmenancJune 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 produciOctober 2001 350,000 shares of common stock 350 —
Bartow, FL and services
RP&C International Healthcare September 2008/lember interest (17.2%) 573 485
Investments LLC
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 EntertainmenéncJanuary 2008 18% promissory note(1)(2) $ 3135 $ 3,135 $ 3,135

Miami, FL leisure

Big Apple Entertainment Partners LLEntertainmenancOctober 2007 18% promissory note(1) 3,000 3,000 3,000

New York, NY leisure

Creekstone Florida Holdings, LLC  Real estate December 200517-19.8% subordinated 4,000 4,000 —

Houston, TX promissory note

London Bridge Entertainment PartneiSntertainment arAugust 2008  18% promissory note(1) 2,500 2,500 2,500
Ltd leisure

New York, NY

Metic Group, PLC Commercial August 2008 1,830,660 shares common of stock(2) — 1,000 737

London, UK building products

The Bradshaw Group Business producMay 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 —_ —_
common stock through May 2016

Trulite, Inc. Alternative August 2008  15% promissory note(1) 1,500 1,500 1,500
energy
Houston, TX Warrant to buy 3,947,368 shares of —_ —_
common 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 édasd non-income producing.

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

(3) See “Business—Valuation.”

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

(50 Non-majority owned control investments are gae defined under the Investment Company Act@4d as
companies in which the Fund owns more than 25%buimore than 50% of the voting securities of thmpany.

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

(7) In May 2008, Sovereign restructured its owngrsind debt. As a result, the Fund’s ownershipr@gtincreased to
majority-owned control investment.

The accompanying notes are an integral part oetfirancial statements.
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EQUUS TOTAL RETURN, INC.
SCHEDULE OF PORTFOLIO SECURITIES — (Continued)
DECEMBER 31, 2008

Substantially all of the Fund’s portfolio securitiare restricted from public sale without priorisémgtion under the
Securities Act of 1933. The Fund negotiates cedapects of the method and timing of the dispasitibthe Fund’s

investment in each portfolio company, includingiségtion rights and related costs.

As defined in the Investment Company Act of 19400fathe Fund'’s investments are in eligible poliiaccompanies.
The Fund provides significant managerial assistémed of the portfolio companies in which it hasested. The Fund
provides significant managerial assistance to pliottompanies that comprise 86.4% of the totaligalf the investments in

portfolio 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

Type of Securities Cost Value of Net Assets
Secured and subordinated debt..............uuiiiiiiiii i $ 39,369 $ 26,531 33.8%
Preferred STOCK ........vii ettt e e e e e e e et e een, 12,795 19,973 25.5%
Limited liability company iNVESIMENES .........cureeiiiiiiiiie et 12,127 15,869 20.2%
(0701111 910] g TES) (o To] QSO RRPPSPO 7,800 6,327 8.1%
OPLIONS AN WAITANTS .....ceiiiiiiietiee it et e sttt e e e s st e e e s s aabb e e et esaaanee e e e e smeeeeeas — 336 0.4%
$ 72,091 $ 69,036 88.0%

Two notes receivable included in secured and suhated debt with an estimated fair value of $3.lliom provide
that all or a portion interest is paid-in-kind betoriginal issue discount is accreted over tleedffthe notes, by adding such
amount to the principal of the notes. For the rewbai of secured and subordinated debt, cash pagroéintterest are
currently being received on notes aggregating $tllion in fair value, while no cash payments aeing received for

notes totaling $11.3 million.

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

Fair Value as

Percentage

Industry Fair Value of Net Assets
F 1= g Tz LA I =T =T o PSPPSR $ 21,809 27.8%
Entertainment and [EISUIE ...........c.coievti e e ettt e et e e e et e e e et e e e e e eeataeeeeeesaanenas 16,252 20.7%
BUSINESS Products and SEIVICES........cooiiiiiiieee ittt ereeeme e e e e e e e e e e e e e e e 16,159 20.6%
Shipping Products aNnNd SEIVICES ........coiiuieirreeeiiiie ettt rmremi e 8,285 10.6%
=T [T TP OOO PO 5,000 6.4%
[ (= 111 Lo U= PRSP URRR 794 1.0%
Commercial building ProduUCES ............ooi i coeeeeeeeee e 737 0.9%
$ 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
June 30, 2009 AND 2008
(Unaudited)

(1) Description of Business and Basis of Presamati

Description of Business—Equus Total Return, Inc. (the “Fund,” “EQS"), foenly Equus Il Incorporated, a Delaware
corporation, was formed by Equus Investments P, [(the “Partnership”) on August 16, 1991. On Jyl§992, the
Partnership was reorganized and all of the asset$iabilities of the Partnership were transfertethe Fund in exchange
for shares of common stock of the Fund. The shafrfse Fund trade on the New York Stock Exchanggeuthe symbol
EQS. On August 11, 2006, shareholders of the Fppdoaed the change of the Fund’s investment styate@ total return
investment objective. This new strategy seeks ¢wigde the highest total return, consisting of camppreciation and
current income. In connection with this strategieeistment change, the shareholders also approgathémge of name from
Equus Il Incorporated to Equus Total Return, Inc.

The Fund seeks to achieve capital appreciationdlimg investments in equity and equity-orientecusiées issued
by privately-owned companies in transactions neged directly with such companies. The Fund seksvest primarily in
companies which intend to grow either by acquidtiger businesses, including leveraged buyoutsyterrially. The Fund
may also invest in recapitalizations of existingibesses or special situations from time to tintee Fund’s investments in
portfolio companies consist principally of equicsirities such as common and preferred stock,Ibatiaclude other
equity-oriented securities such as debt converiititecommon or preferred stock or debt combinetth wiarrants, options
or other rights to acquire common or preferredistdtie Fund elected to be treated as a businesdagement company
under the Investment Company Act of 1940 (“1940"Adtor tax purposes, the Fund has elected todsdd as a regulated
investment company (“RIC”). Following shareholdepeoval on June 30, 2005, the Fund entered iniovastment
advisory agreement with Moore Clayton Capital Advss Inc. (the “Adviser”). Prior to this agreemethte Fund’s adviser
was Equus Capital Management Corporation. On JAn2a09, the Fund and its Board of Directors ancedrplans to
“internalize” Fund management. The Fund’s investnaglvisory agreement with the Adviser terminatedone 30,

2009. The Fund now directly employs its managertearh and incurs the costs and expenses associtlieHund
operations. There is no outside investment advisoggnization providing services to the Fund uradére-based advisory
agreement, or an administrative organization chartiie Fund for services rendered.

Effective August 11, 2006, the Fund began to emplégtal return investment style. The total retsirie combines
both growth and income investments and is interidestirike a balance between the potential for gaih the risk of loss. In
the growth category, the Fund is a “growth-at- oeable-price” investor. The Fund invests primaiilyprivately owned
companies and is open to virtually any potentialigh investment in the privately owned arena. Hoavethe Fund’s
primary aim is to identify and acquire only thosgiigy securities that meet its criteria for sellagreasonable prices. The
income investments made by the Fund consist prifigipf purchasing debt financing with the objeetiof generating
regular interest income back to the fund as welbag-term capital appreciation through the exereisd sale of warrants
received in connection with the financing.

The Fund has decided to further the total retumestment objective, with authorization from the Bbaf Directors
(which includes all of the Fund’s independent dives) and approval of a majority of the sharehaddby amending the
Fund’s Restated Certificate of Incorporation torgfethe name of the Fund from “Equus Il Incorpatate “Equus Total
Return, Inc.” This proposal was approved by a nigjaf the shareholders on August 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 doesosolidate portfolio company investments, inclgdinose in which it
has a controlling interest. The Fund'’s interim aditsmted financial statements were prepared inm@zowe with accounting
principles generally accepted in the United Stafesmerica, or GAAP, for interim financial informan and in accordance
with the requirements of reporting on Form 10-Q amticle 10 of Regulation S-X, under the Securittechange Act of
1934, as amended. Accordingly, they are unauditeidexclude some disclosures required for annuahfiial statements.
Management believes it has made all adjustmenisisting solely of normal recurring accruals, neaeg for the fair
presentation of these interim financial statements.

The results of operations for the three and sixtimornded June 30, 2009 are not necessarily ingBaat results that
ultimately may be achieved for the year. The imewinaudited consolidated financial statements atelsrthereto should be
read in conjunction with the financial statememtd aotes thereto included in the Fund’s Form 1®iilie fiscal year ended
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December 31, 2008, as filed with the SEC. Certaior period information has been reclassified tafoom to current
period presentation.

(2) Liquidity and Financing Arrangements

Liquidity —There are several factors that may materiallycaftee Fund’s liquidity during the reasonably faeable
future. The Fund views this period as the twelventhgeriod from the date of the financial stateraémtthis Form 10-Q,
i.e., the period through June 30, 2010.

Management is currently evaluating the impact ofent market conditions on its portfolio companyueadions and
their ability to provide current income. Managembeas followed valuation techniques in a consisteamner; however, it is
cognizant of current market conditions that migfeat future valuations of portfolio securities.nécessary to meet the
Fund’s investment commitment of $3.2 million, thenB has a secured $7.5 million revolving line @it facility with
Amegy Bank. The Fund has not yet borrowed underftgility. The Fund believes that its operatingtcéow and cash on
hand will be sufficient to meet operating requir@mseand to finance capital commitments throughntre twelve months.

On June 12, 2009, the Fund and its Board of Direa@anounced plans to “internalize” Fund manageniéw Fund
now directly employs its management team and inte@sosts and expenses associated with Fund mpexain pursuing
the course of internalized management, the Boandng other things, seeks to enhance the Fund’slitgyosition,
achieve a lower operational cost structure.

Cash and Temporary Investments—As of June 30, 2009, the Fund had cash and tempoash investments of $6.7
million. The Fund had $65.2 million of its net assef $73.0 million invested in portfolio securgieRestricted assets totaled
$41.4 million, of which $41.0 million were investedU.S. Treasury Bills for the purpose of satisfyihe diversification
requirement to maintain the Fund’s pass-throughreatment and $0.4 million for the required 1%Kamage deposit. These
securities are held by a securities brokerage dinch are pledged along with cash to secure the payofiche margin
account balance. The U.S. Treasury bills were aptfithe margin loan was repaid to the brokeragedin July 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 investadortfolio securities. Restricted assets tot&léd.4 million, of which
$45.0 million were invested in U.S. Treasury Bibis the purpose of satisfying the diversificati@guirement to maintain
the Fund'’s pass-through tax treatment and $0.4amifbr the required 1% brokerage deposit. Thesargées are held by a
securities brokerage firm and are pledged alonh eash to secure the payment of the margin acdmlabhce. The U.S.
Treasury bills were sold and the margin loan wasigto 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 period]lbwing the distribution of the first quarter dilénd, paid on March 30,
2009. As originally implemented, the policy provider quarterly dividends at an annualized rateabtpu10% of the
Fund’s market value per share as at the end qgirdeeding calendar year. The Fund will continupap out net investment
income and/or realized capital gains, if any, ormanual basis as required under the Investment @oynact 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 distoibgpolicy, pursuant to which it intends to payacgerly dividends at an
annualized rate equal to 10% of the Fund’s mar&kterbased on the 2008 year-end closing price @084 dividend in the
amount of $0.9 million was payable on March 30,269shareholders of record as of March 9, 200@. Hind issued
296,528 additional shares of its common stock atfective price of $3.10 per share and paid $2jaGash for fractional
shares. The classification of this dividend as leetwordinary income, capital gain and return oftehwill not be known
until December 31, 2009, since any purchase orcfaegportfolio company during the remainder of ylear will affect the
classification.

The Fund paid a $0.158 dividend for shareholdersadrd as of the close of business on Februar2@3%8 on
March 31, 2008. The Fund paid $ 0.7 million in gastd issued 95,023 additional shares of its comshaek at an effective
price of $6.71 per share, in payment of such divide

Revolving Line of Credit Agreement—On August 13, 2008, the Fund entered into a $illlomrevolving line of
credit agreement (the “Credit Facility”) with Ame&gank. The Fund can borrow up to $7.5 million unither Credit Facility,
subject to a borrowing base equal to 20% of thaesaf the Fund'’s eligible portfolio assets. Thedir€acility bears a
floating interest rate of the higher of (a) the &edl Funds Rate plu& of 1% and (b) the rate of interest in effect focls
day as publicly announced from time to time by Lemals its “prime rate”. The Credit Facility is seai by substantially all
of the Fund’s portfolio assets and securitiesotttains certain restrictive covenants, including, fot limited to, the
maintenance of certain financial ratios and cetiaiitations on indebtedness, liens, sales of asse¢rgers and transactions
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with affiliates all of which the Fund is in comptiee as of June 30, 2009. To date, the Fund hasonaiwed any amounts
under the Credit Facility.

Commitments—As of June 30, 2009, the Fund had a total comnmitra€$3.2 million to HealthSPAC in the
healthcare sector.

Under certain circumstances, the Fund may be caleid make follow-on investments in certain pditf@companies.
If the Fund does not have sufficient funds to mfailew-on investments, the portfolio company in deé the investment
may be negatively impacted. Also, the Fund’s equitgrest in the estimated fair value of the pdidfeaompany could be
reduced.

RIC Borrowings, Restricted Cash and Temporary Invetments—As of June 30, 2009 and December 31, 2008, the
Fund borrowed sufficient funds to maintain the FarRIC status by utilizing a margin account witeexurities brokerage
firm. There is no assurance that such arrangemédritenavailable in the future. If the Fund is ufetn borrow funds to
make qualifying investments, it may no longer giyadis a RIC. The Fund would then be subject to @a@ie income tax on
the Fund’s net investment income and realized abg#ins, and distributions to stockholders wowddshbject to income tax
as ordinary dividends. Failure to continue to dyas a RIC could be material to us and the Fusttiskholders.

As of June 30, 2009, the Fund borrowed $41.0 miltmmake qualifying investments to maintain itCRlatus 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 $4tillion. The U.S. Treasury bills were sold ahd total amount
borrowed was repaid on June 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 securitieskerage firm. The Fund collateralized such borrowingth restricted cash
and temporary investments in U.S. Treasury bill$48.4 million. The U.S Treasury bills were soldXamuary 2, 2009 and
the total amount borrowed was repaid at that time.

Certain Risks and Uncertainties—Economic conditions during 2008 and 2009 alondpmiarket dislocations
resulted in the availability of debt and equity ikalpdeclining significantly. Generally, the limideamount of available debt
financing has shorter maturities, higher interagts and fees, and more restrictive terms thanfdeitities available in the
past. In addition, during this period, the priceoaf common stock fell well below our net assetieathereby making it
undesirable to issue additional shares of our comstock. Because of these challenges, our nearsieategies shifted
from originating debt and equity investments, ttederaging our balance sheet, and preserving ligugtcessary to meet
our operational needs. Key initiatives that we utatgk during 2009 to provide necessary liquiditglide monetizations,
the suspension of dividends and the renegotiati@uiodebt agreements. Although there can be naraisses that such
initiatives will be sufficient, we believe we hasefficient liquidity to meet our 2009 operating vég@ments.

(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 accacdavith accounting principles generally
accepted in the United States of America requiresagement to make estimates and assumptions téet thie reported
amounts and disclosures in the financial stateméttisough management believes the estimates adastions used in
preparing these interim financial statements atated notes are reasonable in light of known faots circumstances, actual
results could differ from those estimates.

Valuation of Investments—Portfolio investments are carried at fair valu¢hvthe net change in unrealized
appreciation or depreciation included in the deteation of net assets. Valuations of portfolio sé&@s are performed in
accordance with accounting principles generallyepted in the United States of America and the fir@meporting policies
of the Securities and Exchange Commission (“SETHE applicable methods prescribed by such pringiagtel policies are
described below:

Publicly-traded portfolio securities—Investments in companies whose securities ardgbhyldaded are
generally valued at their quoted market price atdlose of business on the valuation date.

Privately-held portfolio securities—The fair value of investments for which no maréegists is determined on
the basis of procedures established in good faittind Board of Directors of the Fund. As a genpraiciple, the
current “fair value” of an investment would be #iimount the Fund might reasonably expect to redeivié upon its
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current sale, in an orderly manner. Fair valuatiamesnecessarily subjective and management’s dstiofiaalues may
differ materially from amounts actually receiveduaghe disposition of portfolio securities.

Generally, cost is the primary factor used to deiee fair value until significant developments atfag the portfolio
company (such as results of operations or chamggsrieral market conditions) provide a basis ferafsan appraisal
valuation. Appraised values are determined quarterimanagement, subject to the approval of thed@o&Directors.

Appraisal valuations are based upon such factoaspastfolio company’s earnings, cash flow andwetth, the
market prices for similar securities of comparatdenpanies, an assessment of the company’s cumdrftture financial
prospects, any data from third-party valuation firmnd various other factors and assumptions.drcdise of unsuccessful
operations, the appraisal may be based upon lijoidaalue.

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 recesuiafi year, less outstanding funded indebtednessthed senior securities
such as preferred stock. Projections of current frea cash flow may be utilized and adjustmentsm-recurring items
are considered. Multiples utilized are estimateskldaon the Adviser’'s experience in the private camgpmarketplace, and
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 compaiflyoe able to restructure the loan agreementmdjast for any defaults,
the portfolio company’s securities continue to b&ed assuming that the company is a going contrethe event a
portfolio company cannot generate adequate cashtfianeet the principal and interest payments ah sadebtedness or is
not successful in refinancing the debt upon itsumigt the Fund’s investment could be reduced wnielkted through
foreclosure on the portfolio company’s assets ermtrtfolio company’s reorganization or bankruptcy.

The Fund may also use, when available, third-paatysactions in a portfolio company’s securitieshesbasis of
valuation (the “private market method”). The prizamarket method will be used only with respectdmpleted transactions
or firm offers made by sophisticated, independem¢stors.

For valuation purposes, the Fund uses the incommoaph to value its debt instruments. Since thedFFugeneral
intent is to hold its loans to maturity, the fa&iwe will not exceed the cost of the investmenthange in the assumptions
that the Fund uses to estimate the fair valuesadébt securities using the yield analysis coulcelmaterial impact on the
determination of fair value. If there is deteridoatin credit quality or a debt security is in wotk status, the Fund may
consider other factors in determining the fair eadd the debt security, including the fair valugibtitable to the debt
security from the enterprise value of the portf@@mmpany or the proceeds that would be receivedimuidation analysis.
The Fund’s general intent is to hold its debt inresits to maturity. Accordingly, the fair valuetbé debt investments will
not exceed the cost of the investment. Certificafeteposit purchased by the Fund generally wilValeied at their face
value, plus interest accrued to the date of vaduati

The Audit Committee of the Board may engage inddpet third-party valuation firms to conduct indegent
appraisals and review management’s preliminaryatados in order to make their own independent assest of each
privately-held investment that the Fund (a) hasl iet more than one year and (b) holds on its babksfair value of at
least $2.0 million. The Audit Committee will revieand evaluate the preliminary valuations of managerand those of any
third-party valuations firms, if so retained, anill veview and evaluate any third-party firm supplents to reflect any
comments from management and/or Audit Committee Inezsn Any third-party valuation data would be cdesed as one
of many factors in a fair value determination. Fhelit Committee then would recommend to the fulbBibfair values for
all privately-held securities based on all releviaators.

Because of the inherent uncertainty of the valmatibportfolio securities which do not have readiscertainable
market values, amounting to $65.2 million and $68illion as of June 30, 2009 and December 31, 2(&ectively, the
Fund’s fair value determinations may materiallyfetifrom the values that would have been used haddy market existed
for the securities. As of December 31, 2008, onta@fFund'’s portfolio securities, Metic Group phas publicly listed on
the AIM. The securities were subsequently de-listedf June 30, 2009. Fair values do not refleakdms’ fees or other
normal selling costs which might become payabléisposition of such investments. On a daily bakes,Fund adjusts its
net asset value for the changes in the value pliltdicly held securities and material changeh@walue of its private
securities and reports those amounts to Lipperyiical Services, Inc. Weekly and daily net asséti@s appear in various
publications, including Barron'and The Wall Street Journal

Investment Transactions—Investment transactions are recorded on the acerethod. 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 comganiavhich EQS owns more than 25% of the votingigges or
maintains greater than 50% of the board representainder the 1940 Act, “Affiliate Investments’eadefined as those
non-control investments in companies in which EQ@®between 5% and 25% of the voting securitieslddithe 1940
Act, “Non-affiliate Investments” are defined as @stments that are neither Control Investments rifiliade Investments.

Interest Income Recognition—The Fund records interest income, adjusted forréimadion of premium and accretion
of discount, on an accrual basis to the extentitledpects to collect such amounts. The Fund shopsuing interest on
investments when it determines that interest ifonger collectible. If the Fund receives any catéraletermining that
interest is no longer collectible, it treats sueBltas payment on the principal balance until thieesprincipal balance has
been repaid, before it recognizes any additiortat@st income. The Fund accretes or amortizes aiigs@nd premiums on
securities purchased over the life of the respeaacurity using the effective yield method. Thegined cost of
investments represents the original cost adjustethé accretion of discount and/or amortizatiopmium 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 specifieglach loan agreement, to the principal balandbefoan and recorded as
interest income. To maintain its status as a RI€ Rund must pay out to stockholders this non-sasice of income in the
form of dividends even if it has not yet collectaty cash in respect of such investments.

Cash Flows—For purposes of the Statements of Cash Flows:tine considers all highly liquid temporary cash
investments purchased with an original maturityhoée months or less to be cash equivalents. Thd Feludes its
investing activities within cash flows from opeaats. The Fund excludes “Restricted Cash & Tempdrargstments” used
for purposes of complying with RIC requirementsiroash equivalents.

Income Taxes—The Fund intends to comply with the requiremeifithe Internal Revenue Code necessary to qualify
as a regulated investment company and, as sudmatibe subject to federal income taxes on otrerwaxable income
(including net realized capital gains) which istdizited to stockholders. Therefore, no provisionféderal income taxes is
recorded in the financial statements. The Funddvesrmoney from time to time to maintain its taxssaunder the Internal
Revenue Code as a RIC. See Note 2 for further stison of the Fund’s RIC borrowings.

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 legtties conducting business in Texas, including resly non-taxable
entities such as limited partnerships and limitedility partnerships. The margin tax is based onTexas sourced taxable
margin. The tax is calculated by applying a tae tata base that considers both revenue and expandéaherefore has the
characteristics of an income tax.

(4) Fair Value Measurement

The Fund follows Statement of Financial Account8tgndard (SFAS) No. 15Fair Value Measurements (“SFAS
157"). SFAS 157 defines fair value, establishesamnéwork for measuring fair value, outlines a failue hierarchy based on
inputs used to measure fair value and enhancel®slise requirements for fair value measurementdSSE57 does not
change existing guidance as to whether an instruieearried at fair value. The Fund adopted SFAS fbr the quarter
ending March 31, 2008. SFAS 157 defines fair valsi¢he price that would be received to sell antasgaaid to transfer a
liability in an orderly transaction between margatticipants at the measurement date.

The Fund has categorized all investments recortitadravalue in accordance with SFAS 157 based uherevel of
judgment associated with the inputs used to medkarefair value. Hierarchical levels, defined B¥AS 157 and directly
related to the amount of subjectivity associatetth Wie inputs to fair valuation of these assetslatfulities, are as follows:

Level 1 — Inputs are unadjusted, quoted pricesiiva markets for identical assets at the measunedsae. The
types of assets carried at Level 1 fair value gaheare equities 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 measurematet and for the extent of the instrument’s antiggddife. Fair
valued assets that are generally included in titisgory are warrants held in a public company.

Level 3 — Inputs reflect management’s best estimatghat market participants would use in pricihg isset at the
measurement date. It includes prices or valuatioaisrequire inputs that are both significant te thir value
measurement and unobservable. Generally, asseiesdcar fair value and included in this category debt, warrants
and/or other equity investments held in a privamngany. For loan and debt securities, the Fung&esrmed a yield
analysis assuming a hypothetical current saleet#turity. The yield analysis considers changésémnest rates and
changes in leverage levels of the portfolio compasigompared to the market interest rates anddgedevels.
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Assuming the credit quality of the portfolio comgaemains stable, the Fund will use the value deitezd by the
yield analysis as the fair value for that security.

The Fund will record unrealized depreciation orestments when it determines that the fair value dcurity is less
than its cost basis, and will record unrealizedrapiption when it determines that the fair valugrisater than its cost basis.

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 June 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 iINVeStMENtS ........vveeeeeeieeieeeeeeeeenn $ 36,183 $ — % — 3 36,183
Affiliate investments ..........cccooeeevvviiimeee, 18,365 — — 18,365
Non-Affiliate investments...................... 10,624 — — 10,624
Total assets reported at fair value $ 65,172 $ — % — % 65,172

The following table provides a reconciliation ofrfaalue changes for all investments for which ve¢etimine 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 .........ccoemeemvvvvveeeeee. $ 37,190 $ 20,974 $ 10,135 $ 68,299
Total realized gains...........ooooeeiciivcercee e — — — —
Change in unrealized appreciation (depreciation)............. (1,273 (2,978) (737) (4,988)
Purchases, issuances and settlements, net......cccccceccocen 266 369 489 1,124
Transfers in (out) of Level 3.........vviiiviceeemeeieeeeeeeceeeeeeee, — — 737 737
Fair value as of June 30, 2009 .........ccooeeeeeeeemevveeeeeeeeenee, $ 36,183 $ 18,365 $ 10,624 $ 65,172

Reclassification—Certain amounts for the six months ended Jun@@08 have been reclassified in the comparative
financial statements to be comparable to the ptaten in the six months ended June 30, 2009. Trexdassifications had
no effect on net assets, net income or cash floevae bperating activities.

(5) Related Party Transactions and Agreements

The Fund entered into an investment advisory ageeénated June 30, 2005 (the “Advisory Agreementth Moore
Clayton Capital Advisors, Inc. (the “Adviser”) puiant to which the Adviser performed certain investiradvisory services
in exchange for which the Adviser received a bakésary fee at an annual rate of 2% of the nettassieghe Fund, paid
quarterly in arrears, as well as incentive feah@nfollowing amounts: (i) 20% of the excess, ifaof the Fund’s net
investment income for a quarter that exceeds aepyahurdle rate equal to 2% (8% annualized) efffund’s net assets,
and (i) 20% of the Fund’s net realized capitaihgass unrealized capital depreciation paid onranual basis. The advisory
fees that the Fund paid under the Advisory Agredmepresented the Adviser’s primary source of rereeiThe Adviser is a
group company of Moore, Clayton & Co., Inc., aremational private equity investment and advisimp.fThe Adviser is
controlled by Anthony R. Moore and Kenneth I. Deftbe latter of whom is a directors of the Fundhowhold non-
dividend super voting preferred shares in the Aslvi$he Advisory Agreement was terminated effeclivee 30, 2009.

The Fund also entered into an administration ageeeigiated June 30, 2005 (“Administration Agreemewith Equus
Capital Administration Company, Inc. (the “Administor”). Pursuant to the Administration Agreemehg Administrator
provided (or arranged for suitable third partiepttovide) all administrative services necessarylieroperation of the Fund.
The Fund reimbursed the Administrator for the casid expenses incurred by the Administrator inqrening its
obligations and providing personnel and facilitiesler the Administrative Agreement, provided thattsreimbursements
did not exceed $0.5 million per year. The Admirison Agreement was terminated effective June 8092
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As compensation for services to the Fund, eachpeggent Director receives an annual fee of $20p20@ quarterly
in arrears, a fee of $2,000 for each meeting oBibard of Directors attended in person, a fee gd®Q for participation in
each telephonic meeting of the Board and a fed @f0® for each committee meeting attended, andogisement of all out-
of-pocket expenses relating to attendance at sedtings. A quarterly fee of $2,500 is paid to th&i@nan of the
Independent Directors and the Chairman of the AQdinmittee. An annual fee of $15,000 is paid toGhairman of the
Board of Directors.

(6) Contractual Obligations

The Fund has entered into a contract under whiekgécts to have a material future commitment. rEngaining
commitment as of June 30, 2009 relates to the Bymartfolio company investments and is summarizefbows (in
thousands):

Original Remaining
Portfolio Company Commitment Commitment
HEAItNSPAC, LLC (1) 1o ivveeiiieie et smeenn e $ 5,000 $ 3,227

(1) Funding of the remaining commitment has beestganed until 2010 as a result of a restructuring.

(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 capithg. The Internal Revenue Service approved the’'Buaquest, effective
October 31, 1998, to change its year end for dei@ng capital gains for purposes of Section 498thefinternal Revenue
Code from December 31 to October 31.

The Fund was not required to make a distributioardfnary income for 2008 under income tax regatsi For the
year ended December 31, 2008, the Fund had avestment loss for book purposes of $1.0 million &hd million for tax
purposes. During 2008, the Fund had a net camfalfgr book purposes of $0.9 million and a netitzdygain for tax
purposes of $1.0 million. As of December 31, 2G68,Fund has no capital loss carry-forward. Theeggfe cost of
investments for federal income tax purposes asegkihber 31, 2008 was $69.2 million. Such investskatl unrealized
appreciation of $15.6 and unrealized depreciatidil8.7 for book purposes, or net unrealized deatien of $3.1 million.

The Fund follows Financial Accounting Standards iBlq&ASB) Interpretation No. 48 entitled “Accourdifor
Uncertainty in Income Taxes—an interpretation ofSBAStatement No. 109,” referred to as “FIN 48,b&danuary 1, 2007.
FIN 48 clarifies the accounting for uncertain taspions that may have been taken by an entityciipally, FIN 48
prescribes a more-likely-than-not recognition thrdd to measure a tax position taken or expectéxbtmken in a tax return
through a two-step process: (1) determining wheithiermore likely than not that a tax position Mike sustained upon
examination by taxing authorities, after all appehbsed upon the technical merits of the positiod; (2) measuring to
determine the amount of benefit/expense to recegnithe financial statements, assuming taxingaittbs have all
relevant information concerning the issue. Thepasition is measured at the largest amount of litémgiense that is
greater than 50 percent likely of being realizedrupltimate settlement. This pronouncement alsaips how to present a
liability for unrecognized tax benefits in a cldiexi balance sheet, but does not change the dtadsh requirements for
deferred taxes. Under FIN 48, if a tax positiorvasly failed the more-likely-than-not recognititimeshold, it should be
recognized in the first subsequent financial rapgrperiod in which the threshold is met. Similadyposition that no longer
meets this recognition threshold should no longerdzognized in the first financial reporting peribat the threshold is no
longer met.

The Fund is a flow-through, non-tax paying entftyther, the Fund’s net operating loss carry-fodganave been
exhausted. Based upon an examination of the Fuaxigosition, the Fund determined that the aggesgaposure under
FIN 48 did not have a material impact on its finahstatements at December 31, 2008 or June 3@®. Z0&refore, the Fund
has not recorded an adjustment to its financia¢stants related to the adoption of FIN 48. The Rwitidcontinue to
evaluate its tax positions in accordance with F8\ahd recognize any future impact under FIN 48 ekarge to income in
the applicable period in accordance with the stethda

The Fund’s accounting policy related to incomeparalties and interest assessments is to accrtiecfe costs and
record a charge to expenses during the periodhibdund takes an uncertain tax position througblution with the taxing
authorities or expiration of the applicable stanftémitations.

(8) Portfolio Securities
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During the six months ended June 30, 2009, the Fuexde follow-on investments of $1.3 million in sealgortfolio
companies, including $0.6 million in the form oférest and dividends paid-in-kind or original issligEcount/premium

amortization.

The following table includes significant new andildw-on investments during the six months endece 26, 2009 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
NICKENt GOIf, INC...vvveiiie e $ — $ — $ 370 — $ 370
Riptide Entertainment, LLC .........ooovviiiiiiceceeieeeceeeeee e — — 350 — 350
1848 Capital Partners LLC........ccovvvvieei e mmeeas — — — 312 312
Big Apple Entertainment Partners LLC .........cccceivviiiimereeineeneeeennn. — — — 76 76
ConGlobal Industries Holdings, INC...........ceemmmeeeeiiiimmeeeeiieiiieeeeeeeen, — — — 57 57
London Bridge Entertainment Partners Ltd ....ccceeeeeeooooooiviivvieeee, — — — 101 101

$ — 8 — $ 720% 546 $ 1,266

During the six months ended June 30, 2009, the Femiized a net capital loss of $0.03 million fréme sale of U. S.
Treasury Bills.

Net unrealized depreciation on investments incibage$5.0 million during the six months ended JBGe2009, from
a net unrealized depreciation of $3.0 million teed unrealized depreciation of $8.0 million. Suelcréase in depreciation
resulted primarily from decrease in estimated rizérket value of Infinia Corporation, Sovereign Biesis Forms, Inc.,
Spectrum Management, Inc., and Metic Group plajltieég primarily from decreases in operations fog period.

During the six months ended June 30, 2008, the Furested $3.0 million in a new portfolio compamdamade
follow-on investments of $10.9 million in severallbw-on investments, including $0.3 million in tFerm of interest and
dividends paid in kind or original issue discoungfpium amortization.

The following table includes significant new andidw-on investments during the six months endece 2@, 2008 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
Infinia CoOrporation ..........ccceeiiieeiiircceee st eeee e $ — $ — $ 5000 $ — $ 5,000
Riptide Entertainment, LLC..........ocuviiiiierece e — — 4,600 — 4,600
1848 Capital Partners LLC ..........uvvvieiiiiieeee e 3,000 — — — 3,000
NICKENE GOIf, INC. covviiiiiice e — — 1,000 122 1,122
HealthSPac, LLC ......cooiiiiiiiieiiiiieee et mmn e — — 81 — 81
VarioUS OtheIS.....coi it e e e e e e e e e e eae s — — — 150 150

$ 3,000 $ — $ 10681 % 272 13,953

During the six months ended June 30, 2008, the Femitzed net capital gains of $1.0 million, indlugl the following
significant transactions (in thousands):

Portfolio Company Industry Type Realized Gain

JL Madre Equipment, LLC............... Shipping products and servicesControl, non-majority $ 625
RP&C International Investments LL(Healthcare Affiliate 351
Alenco Window Holdings, LLC......... Residential building products  Control 2

$ 978

Net unrealized appreciation on investments incibage$0.3 million during the six months ended JBGe2008, from
a net unrealized appreciation of $16.8 million toea unrealized appreciation of $17.1 million. Sutdrease in appreciation
resulted primarily from the increase in estimataid farket values of ConGlobal Industries Holdilmg;., due to an increase
in operations for the period, and the increasaiinmharket value of Sovereign Business Forms, fesylting from improved
operations. These increases were partially offgehé decrease in fair market value of Spectrumagement, LLC,
resulting from declining sales.
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(9) Recent Accounting Pronouncements

Fair Value Measurements—On February 12, 2008, FASB Staff Position No. F&F-2—Effective Date of FASB
No. 157, or FSP 157-2, was issued. FSP 157-2 deféhe effective date of SFAS 157 for nonfinanaisdets and
nonfinancial liabilities to fiscal years beginniafier November 15, 2008, with early adoption peteditn certain cases. Our
adoption of this standard effective January 1, 2@i@ot affect our financial position or resulfsoperations.

On October 10, 2008, FASB Staff Position No. FAS-B5—Determining the Fair Value of a Financial Asééten the
Market for That Asset is Not Active, or FSP 1578s issued. FSP 157-3 provides an illustrative gtamf how to
determine the fair value of a financial asset inrattive market. This FSP does not change thesédire measurement
principles set forth in SFAS 157. Since adoptind\SA57 in January 2008, our practices for detemgjithe fair value of
our investment portfolio have been, and continueetoconsistent with the guidance provided in tkengple in FSP 157-3.
Therefore, our adoption of FSP 157-3 did not afteatpractices for determining the fair value of owestment portfolio
and did not have a material effect on our finanp@dition or results of operations.

On April 9, 2009, FASB Staff Position No. FAS 1574-Determining Fair Value When the Volume and Leviel o
Activity for the Asset or Liability Have Significaly Decreased and Indentifying Transactions That Kot Orderly, or FSP
157-4, was issued. This FSP provides guidancedtarohining whether normal market activity existslfevel 2 assets and
liabilities. In addition, FSP 157-4 expands disalesrequirements for fair value reporting and resgia categorization of
investments consistent with that required for SHAS—Accounting for Certain Investments in Debt &uplity Securities.
FSP 157-4 is effective for periods ending aftereJuis, 2009, with early adoption permitted for pdsiending after
March 15, 2009. We have adopted this standardteféefor our period ended June 30, 2009. The adaopif FSP 157-4 did
not have a material effect on our financial positiw results of operations.

On April 9, 2009, FASB Staff Position No. FAS 10'a1d APB 28-1—Interim Disclosures about Fair Vabfie
Financial Instruments, or FSP 107-1, was issuetk F8P requires disclosures about financial insémis including fair
value, carrying amount, and method and signifieessumptions used to estimate the fair value. Wptaddhis standard as
of June 30, 2009. Our adoption of this standardhdidaffect our financial position or results ofeoations.

Standard on Subsequent Events-On May 28, 2009, the Financial Accounting Standddard issued SFAS 165—
Subsequent Events, or SFAS 165. SFAS 165 provides guidance on managgs assessment of subsequent events and
requires additional disclosure about the timingnaihagement’s assessment of subsequent events. IH5Adbes not
significantly change the accounting requiremenidtie reporting of subsequent events. SFAS 168dsteve for interim or
annual financial periods ending after June 15, 2008 adopted this standard as of June 30, 2009a@nption of this
standard did not affect our financial position esults of operations.

Codification of Accounting Standards—In June 2009, the Financial Accounting StandardarB issued SFAS No.
168—The FASB Accounting Standards Codification and Hierarchy of Generally Accepted Accounting Principles, or SFAS
168. When SFAS 168 is effective, the Codificatiah supersede all then-existing non-SEC literatane all reporting
standards. SFAS 168 is not expected to changerexetcounting standards, but rather changes tlyelve companies will
refer to accounting standards. SFAS 168 is effedtiv interim and annual periods ending after Septr 15, 2009. We will
adopt SFAS 168 for our financial statements coggtiie period ending September 30, 2009. We doxpmat that our
adoption of this standard will have a material igtpan our financial position or results of operatio

(10) Subsequent Events

Management performed an evaluation of the Fundisigcthrough August 14, 2009, the date the finahstatements
were issued, noting the following subsequent events

On July 1, 2009, the Fund sold U.S. Treasury Bilts41.0 million and repaid the margin loan.

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 transactimyotiated directly with such companies. The Fdiddhot make any
new investments other than follow-on investmentsndithe six months ended June 30, 2009 and magl@@n investment
other than follow-on investments during the six therended June 30, 2008.

The valuation of the Fund’s investments is the ms@gtificant area of judgment impacting the finahstatements.
The Fund’s portfolio securities are valued at eates of fair value, with the net change in unrealiappreciation or
depreciation included in the determination of retestis. Almost all of the long-term investmentsiangrivately-held or
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restricted securities, the valuation of which isessarily subjective. Actual values may differ matty from the Fund’s
estimated fair value. Portfolio valuations are detaed quarterly by management, subject to the@abrof the Board of
Directors, and are based on a number of relevatarfa

Most of the Fund'’s portfolio companies utilize lexge, and the leverage magnifies the return anvestments. For
example, if a portfolio company has a total entegvalue of $10.0 million and $7.5 million in fugdiindebtedness, its
equity is valued at $2.5 million. If the enterprissue increases or decreases by 20%, to $12.@mdt $8.0 million,
respectively, the value of the equity increasedeareases by 80%, to $4.5 million or $0.5 millimspectively. This
disproportionate increase or decrease adds adévelatility to the Fund'’s equity-oriented portfolsecurities.

The Fund derives its cash flow from interest andida@inds received and sales of securities fromitestment
portfolio. The Fund pays certain general and adstrigiive expenses and interest expense on itsrexébt. The Fund also
spends its cash on new investments, or follow-eastments which may be required by certain podfobmpanies.
Because the investments are illiquid, the Fundzeslleverage to provide the required funds, arddberage is then repaid
from the sale of portfolio securities.

Since the Fund is a closed-end business developroemiany, stockholders have no right to preseit shares to the
Fund for redemption. Because the shares contintrade at a discount, the Board of Directors hasrdened that it would
be in the best interest of the Fund’s stockholftarshe Fund to be authorized to attempt to reduagliminate the market
value discount from net asset value. Accordinglgnt time to time the Fund may, but is not requi@depurchase its
shares (including by means of tender offers) tenagit to reduce or eliminate the discount or togase the net asset value of
those shares.

On June 12, 2009, the Fund and its Board of Dirsa@anounced plans to “internalize” Fund managenidm Fund'’s
investment advisory agreement with the Adviser teated June 30, 2009. The Fund now directly empisysmanagement
team and incurs the costs and expenses associdlitelund operations. There is no outside investradrtsory
organization providing services to the Fund undfereabased advisory agreement, or an administratiyanization charging
the Fund for services rendered.

Current Market Conditions

The state of the economy in the U.S. and abroatimad to deteriorate to what many believe is &ssion, which
could be long-term. Banks and others in the finalrsgrvices industry have continued to report §iicamt write-downs in
fair value of their assets. The failure of a numiiidbanks and investment companies, distressedergeagd acquisitions,
and the government take-over of the nation’s twgdat government-sponsored mortgage companies kbe ppassage of
the $700 billionEmergency Economic Sabilization Act in early October 2008. In addition, the stock mates declined
significantly, with the S&P 500 and the NYSE (oni@hhEQS trades) declining 28% and 32% respectibetyveen June 30,
2008 and June 30, 2009. As the recession deepanechployment rose and consumer confidence declineidh led to
significant reductions in spending by both consugaard businesses. These events have significanthtrained the
availability of debt and equity capital for the rkaras a whole, and the financial services seantparticular.

These and other events have also led to rising plegmment, deteriorating consumer confidence andreeral
reduction in spending by both consumers and busjrelversely affecting a number of industries iditlg those in which
the Fund'’s portfolio companies operate. Furthensigient with other companies in the financial e sector, the Fund
has been adversely affected by many of these evgetseen June 30, 2008 and June 30, 2009, thimglpsce of the
Fund’s common stock has declined approximately 88%is trading at a 60% discount.

Liquidity and Capital Resources

Because of the nature and size of the portfoli@estments, the Fund may periodically borrow fundsiédke qualifying
investments to maintain its tax status as a RIQirguthe six months ended June 30, 2009 and 2688 wnd borrowed
such funds by utilizing a margin account with awsées brokerage firm. There is no assurancegheh arrangement will
be available in the future. If the Fund is unabl®dorrow funds to make qualifying investments, &nmo longer qualify as a
RIC. The Fund would then be subject to corporaterime tax on its net investment income and realizgital gains, and
distributions to stockholders would be subjectitmoime tax as ordinary dividends.

The Fund has the ability to borrow funds and idsums of senior securities representing indebtesinestock, such
as preferred stock, subject to certain restrictibtet taxable investment income and net taxablézeghgains from the sales
of portfolio investments are intended to be distidlal at least annually, to the extent such amaanatsiot reserved for
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payment of expenses and contingencies or to mdlosvfon or new investments. Pursuant to the retsbinis in the existing
line of credit, the Fund is not allowed to incudaibnal indebtedness unless approved by the lender

The Fund reserves the right to retain net long-teapital gains in excess of net short-term cajitdes for
reinvestment or to pay contingencies and expeisseh retained amounts, if any, will be taxablen®FEund as long-term
capital gains and stockholders will be able torol#ieir proportionate share of the federal incoaxes$ paid on such gains as
a credit against their own federal income tax liaes. Stockholders will also be entitled to inase the adjusted tax basis of
their Fund shares by the difference between thwdistributed capital gains and their tax credit.

Results of Operations
Investment Income and Expense

Net investment loss after all expenses was $0.Homiand $0.1 million for the six months ended JB0Ae2009 and
2008, respectively, and $0.3 million and $0.5 millfor the three months ended June 30, 2009 an8l, 28€pectively. Total
income from portfolio securities was $1.6 millionda$1.7 million for the six months ended June 3M®and 2008,
respectively, and $0.7 million and $0.6 million fbe three months ended June 30, 2009 and 2008atésyly. The net
investment loss generated at June 30, 2008 compa@D9 is due primarily to the decline in intérasd dividend income
of $0.4 million for the six months ended June 3M& compared to $0.04 million for the six monthded June 30, 2009.

The cash in temporary investments (excluding thegmaccount) decreased from $18.3 million as ofeJ80, 2008 to
$6.7 million as of June 30, 2009, primarily duette increase in new and follow-on investments.regeearned on these
investments also declined sharply.

The former Adviser received management fee compiensat an annual rate of 2% of the net assetkeofund paid
quarterly in arrears. Such fees amounted to $0liomand $1.0 million for the six months ended 89, 2009 and 2008
respectively, and $0.4 million and $0.5 million fbe three months ended June 30, 2009 and 200&i&dii@e in
management fees is due to the overall declinedm#éi assets for the corresponding periods.

Incentive fees are calculated as follows: (i) 200the excess, if any, of the Fund’s net investniecdme for a quarter
that exceeds a quarterly hurdle rate equal to ZwgBnualized) of the Fund's net assets, and (# 20the Fund’s net
realized capital gain less unrealized capital dgption paid on an annual basis. The proceedsy$ale are compared to
the fair market valuation of the Fund’s portfolionspanies at March 31, 2005. Incentive fee experase$0 for the three and
six months ended June 30, 2009 as compared tdthen$llion for the six months ended June 30, 2GR} $0.09 million
for the three months ended June 30, 2008, as alétad capital gains were $0 during the 2009 petiod

Professional fees increased to $0.6 million forgixemonths ended June 30, 2009 from $0.4 millantle six months
ended June 30, 2008 and to $0.3 million for theghmonths ended June 30, 2009 from $0.2 millionHerthree months
ended June 30, 2008.

Administrative fees were unchanged for the threstsix months ended June 30, 2009 and 2008, resphctihe
Fund reimbursed the Administrator, ECAC, for thetsand expenses incurred in performing its obhbgatand providing
personnel and facilities under the Administrativgrédement, provided that such reimbursements digxeed $450,000 per
year. The administrator received $112,500 per quart

Realized Gains and Losses on Sales of Portfolio Seties

During the six months ended June 30, 2009, the Femlized net capital losses of $0.03 million frtima sale of U.S.
Treasury Bills.

During the three months ended June 30, 2009, thd Fealized net capital losses of $0.01 milliomrthe sale of
U.S. Treasury Bills.

During the six months ended June 30, 2008, the Femlized net capital gains of $1.0 million, indlugl the following
significant transactions (in thousands):

Portfolio Company Industry Type Realized Gain

JL Madre Equipment, LLC............... Shipping products and servicesControl, non-majority $ 625
RP&C International Investments LLGHealthcare Affiliate 351
Alenco Window Holdings, LLC......... Residential building products Control 2

$ 978
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During the three months ended June 30, 2008, thd Fealized net capital gains of $0.6 million fréme sale of JL
Madre Equipment, LLC.

Changes in Unrealized Appreciation/Depreciation oPortfolio Securities

Net unrealized depreciation on investments incietaye$5.0 million during the six months ended JB8e2009, from
a net unrealized depreciation of $3.0 million teed unrealized depreciation of $8.0 million. Suatreéase in depreciation
resulted primarily from the decrease in estimatdrharket value of Infinia Corporation, Spectruramddgement, Inc.,
Sovereign Business Forms, Inc. and Metic Grouprplulting primarily from a decrease in operatitorghe period.

Net unrealized appreciation on investments incibage$0.3 million during the six months ended JBGe2008, from
a net unrealized appreciation of $16.8 million teea unrealized appreciation of $17.1 million. Suwdrease in appreciation
resulted primarily from the increase in estimataid market values of ConGlobal Industries Holdilmg,., due to an increase
in operations for the period, and the increasaiinmharket value of Sovereign Business Forms, resylting from improved
operations. These increases were partially offgehé decrease in fair market value of Spectrumagement, LLC,
resulting from declining sales.

Dividends

On March 24, 2009, the Fund announced that it sudgaeits managed distribution policy and paymergcrterly
distributions for an indefinite period, followinbe distribution of the first quarter dividend, paid 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 precedingdaalgiear. The Fund will continue to pay out ngestment income and/or
realized capital gains, if any, on an annual basiszquired under the Investment Company Act 00194

On February 27, 2009, the Fund announced the @giclarof a first quarter dividend of $0.1075 pearghin
accordance with the Fund’s revised managed distoibyolicy, pursuant to which it intends to payacerly dividends at an
annualized rate equal to 10% of the Fund’s mar&kterbased on the 2008 year-end closing price @054 dividend in the
amount of $0.9 million was payable on March 30,26@0shareholders of record as of March 9, 200@. Aimd issued
296,528 additional shares of its common stock atfective price of $3.10 per share and paid $2jaGash for fractional
shares. The classification of this dividend as leetwordinary income, capital gain and return oftehwill not be known
until December 31, 2009, since any purchase orafaeportfolio company during the remainder of ylear will affect the
classification.

The Fund paid a $0.158 dividend for shareholdereadrd as of the close of business on Februar2@38 on
March 31, 2008. The Fund paid $ 0.7 million in caafd issued 95,023 additional shares of its comstack at an effective
price of $6.71 per share, in payment of such divitle

Portfolio Investments

The following table includes significant new andildw-on investments during the six months endece 26, 2009 (in
thousands):

New Follow-On

Portfolio Company Cash Noncash Cash Noncash Total
NICKENT GOIf, INC...eeiiiii e $ — $ — $ 3708 — $ 370
Riptide Entertainment, LLC ..........oooiiiiieeire e, — — 350 — 350
1848 Capital Partners LLC.........ccoouiiiiiriiieeee e mmee e — — — 312 312
Big Apple Entertainment Partners LLC .........cooeiiiiiiiiceiiiiiieieeeennn. — — — 76 76
ConGlobal Industries Holdings, INC...........ccoomiiiiiiiimmeeiecee — — — 57 57
London Bridge Entertainment Partners Ltd ....cccceeeeeeviiiiiiieniiiieeenn, — — — 101 101

$ — 8 — $ 720% 546 $ 1,266

26



The following table includes significant new andildw-on investments during the six months endece 6, 2008 (in
thousands):

New Follow-on

Portfolio Company Cash Noncash Cash Noncash Total
Infinia CoOrporation ..........ccceeiiieeiiircee et eeee e $ — $ — $ 5000 $ — $ 5,000
Riptide Entertainment, LLC.........oocuviiiiierrce e — — 4,600 — 4,600
1848 Capital Partners LLC ..........uvvvieiiiiieeee e 3,000 — — — 3,000
NICKENt GOIf, INC. .ouveeiiiiii e ee e — — 1,000 122 1,122
HealthSPac, LLC ......cooiiiiiiiiii it mmn e — — 81 81
VarioUS OtNEIS ...uuuiii i erremm e eem e — — — 150 150

$ 3,000 $ — $ 10681 % 27% 13,953

Subsequent Events

Management performed an evaluation of the Fundisigcthrough August 14, 2009, the date the finahstatements
were issued, noting the following subsequent events

On July 1, 2009, the Fund sold U.S. Treasury Biltsp41.0 million and repaid the margin loan.

ltem 3. Quantitative and Qualitative Disclosure abat Market Risk

The Fund is subject to financial market risks, iinishg changes in interest rates with respect testiaents in debt
securities and outstanding debt payable, as welhasges in marketable equity security prices. Hined does not use
derivative financial instruments to mitigate anytliése risks. The return on investments is geryenall affected by foreign
currency fluctuations.

The Fund’s investments in portfolio securities ésingf some fixed rate debt securities. Since tilat decurities are
generally priced at a fixed rate, changes in isterates do not directly impact interest incomeaddition, changes in market
interest rates are not typically a significant éadh the determination of fair value of these dedturities, since the
securities are generally held to maturity. Theiir falues are determined on the basis of the tefrtise debt security and the
financial 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 gahedo not significantly impact the estimated fa#lue of these
investments. However, significant changes in magkgiity prices can have a longer-term effect onatébns of private
companies, which could affect the carrying valud e amount and timing of gains or losses real@ethese investments.
A small portion of the investment portfolio alsonststs of common stocks in publicly traded compsnigese investments
are directly exposed to equity price risk, in thdtypothetical ten percent change in these equitgowould result in a
similar percentage change in the fair value ofaéhsecurities.

The Fund is classified as a “non-diversified” inveent company under the Investment Company Actclivmeans
the Fund is not limited in the proportion of itsats that may be invested in the securities afglesiuser. The value of one
segment called Alternative Energy includes two fotic companies and was 26.1% of the net assetvahal 30.7% of the
Fund’s investments in portfolio company securif@sfair value) at June 30, 2009. Changes in bsgsioe industry trends or
in the financial condition, results of operationsthe market's assessment of any single portfmimpany will affect the net
asset value and the market price of the Fund’s comstock to a greater extent than would be the i€dse Fund were a
“diversified” company holding numerous investments.

Iltem 4. Controls and Procedures

The Fund maintains disclosure controls and othecqaures 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,qe®ed, summarized and
reported within the time periods specified in tl&C3 rules and forms, and that such informatioacsumulated and
communicated to the Fund’s management, includs@ftief Executive Officer and Chief Financial Officas appropriate,
to allow timely decisions regarding required discice.

The Fund’s management, with the participation efffland’s Chief Executive Officer and Chief Finah€¥ficer,
have evaluated the effectiveness of the desigropathtions of the Fund’s “disclosure controls aratpdures” (as defined
in Rule 13a-15(e) under the Securities ExchangeoAtB34) as of June 30, 2009. Based on their atialy, the Fund’s
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Chief Executive Officer and Chief Financial Offiasncluded that the Fund'’s disclosure controlspodedures were
effective at a reasonable assurance level. Therbéden no change in the Fund’s internal controt 6mancial reporting
during the quarter ended June 30, 2009, that hterially affected, or is reasonably likely to maddly affect, the Fund’s
internal control over financial reporting.

Part Il. Other Information

Iltem 4. Submission of Matters to a Vote of SecuritHolders

The Fund held its annual meeting of shareholderglay 13, 2009. At the meeting, shareholders votethe election
of nine directors, each for a term of one year.

The table set forth below shows, with respect tthaaminee, the number of shares voted for suctimemrand shares
for which authority was withheld:

Name of Nominee For Withheld

RICHAIA F. BEIGNET .....eiiiiiiiie ettt e e 5,080,588 1,099,059
Charles M. BOYA, M.D.....cooiiiiiiiiiie ettt e e st e e e e annneees 5,104,330 1,075,317
(NG 01T T T I L= T 1 USRI 4,205,090 1,947,556
SAM P. DOUGIASS ....ceeeeieiiiitee ettt ettt ekt e e s e e et e e e e st e e e e e anrreees 5,101,655 1,077,991
AlAN D. FOINSIIVET ... ettt et et e e e e e e s e e e e e e e e e e e e e nnneees 5,074,491 1,105,156
Gregory J. FIANAGAN .......cooiiiiiiee et ettt e et e e e e e 5,136,795 1,042,851
HENMY W. HANKINSON .ttt ettt e e s et ens et e e e nnnnneeeas 5,031,623 1,148,023
Robert L. Knauss .......ccccccvevnveeeninnenens 5,037,364 1,142,282
[T - T ot [ I T U T T | PP 5,056,520 1,123,126

All nominees to the Registrant’s Board of Directoesre elected.

ltem 5. Other Information

On June 30, 2009, the Fund received a “Wells” mofiom the Securities and Exchange Commission (“hE2sed
on discussions with the SEC staff, the Fund befighiat the issues the staff intends to pursueeréded one-time
administrative fee that the Fund paid in 2005 deddompensation of a certain Fund officer duringrapimately the same
time period. The Wells notice notifies the Fundt tihe staff intends to recommend that the SEC haingyil action against
the Fund for possible violations of the securit@ss. The Fund has been cooperating with the SERiSrinquiry. In
accordance with SEC procedures, the Fund will lzavepportunity to present its perspective on thesges before any
formal decision is made on an enforcement procgedihe Fund also understands that three personsoftwhom are
formerly associated with the Fund and the Fundrpnvestment adviser) have received similar Wed$ices relating to
the 2005 activity. The Fund understands that thedigiduals will have an opportunity to presentithgerspectives on these
issues before any formal decision is made on eafoent proceedings.

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

(@) Restated Certificate of Incorporation of thaéiuas amended. [Incorporated by reference to Ex3(a) to
Registrant’s Annual Report on Form 10-K for theryeaded December 31, 2007]

(b) Certificate of Merger dated June 30, 1993, keinwthe Fund and Equus Investments Incorporatedrjporated
by reference to Exhibit 3(c) to Registrant’s AnnBa&port on Form 10-K for the year ended DecembeRBQ7]

(c) Amended and Restated Bylaws of the Fund. [Ipoated by reference to Exhibit 3(c) to RegistraAthnual
Report on Form 10-K for the year ended DecembeRBQ7]

10. Material Contracts.

(@ Investment Advisory Agreement dated June 3052Between the Fund and Moore, Clayton Capitaligate,
Inc. [Incorporated by reference to Exhibit 10(aRegistrant’s Quarterly Report on Form 10-Q for dnarter
ended 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 R#gint's Quarterly Report on Form 10-Q for the ¢eraended
June 30, 2005.]
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(c) Safekeeping Agreement between the Fund and piBagk dated August 16, 2008. [Incorporated byrexfee
to Exhibit 10(c) to Registrant’s Annual Report aori 10-K for the year ended December 31, 2008.]

(d) Form of Indemnification Agreement between tlhwadrand its directors and certain officers. [Inaogied by
reference to Exhibit 10(g) to Registrant’'s Annuaprt on Form 10-K for the year ended DecembelB@4.]

(e) Form of Release Agreement between the Fundentdin of its officers and former officers. [Inporated by
reference to Exhibit 10(h) to Registrant’'s Annuab@rt on Form 10-K for the year ended Decembe804.]

(H  Code of Ethics of the Fund. (Rule 17j-1) [Filbdrewith.]

() Revolving Credit Note between the Fund and Ayriegnk National Association dated August 13, 2008.
[Incorporated by reference to Exhibit 10 (g) to Re@nt’s Quarterly Report on Form 10-Q for the meimended
September 30, 2008.]

(h) Pledge and Security Agreement between the BaddAmegy Bank National Association dated August 13
2008. [Incorporated by reference to Exhibit 10tthRegistrant’s Quarterly Report on Form 10-Q far tuarter
ended September 30, 2008.]

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

32. 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 Regyigthas caused
this report to be signed by the undersigned, theceduly authorized.

EQUUS TOTAL RETURN, INC.

Date: August 14, 2009 /s/ Gregory J. Flanagan
Gregory J. Flanagan
Chief Executive Officer
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Exhibit 10(f)
EQUUS TOTAL RETURN, INC.
CODE OF ETHICS
(Last revised August 7, 2009)

Applicability

This Code of Ethics (the “Code”) has been adoptethé Board of Directors of Equus Total Return,. Ifithe
“Fund”), including a majority of the Independentr&itors, of the Fund in order to satisfy the regmients of Rule
17j-1 under the 1940 Act. The purpose of the Csde establish standards and procedures thatasemnably
designed for the detection and prevention of atdiby which persons having knowledge of the itmests and
investment intentions of the Fund may abuse tlgircfary duties to the Fund and otherwise deal Withtypes of
conflicts of interest situations to which Rule 17js addressed.

1. Definitions

1.1. “Access Pers@mmeans any (a) Board Member, (b) Advisory Persor{c) officer of the Fund. A person does not
become an Access Person solely by reason of (a)atlgrassisting in the preparation of public repant receiving
public reports, but not receiving information aboutrent recommendations or trading activity orglsingle instance
of obtaining knowledge of current recommendationgading activity, or infrequently and inadvertigrbtaining

such knowledge.

1.2. “Advisory Persochmeans any (a) employee of the Fund who, in cotimeevith his or her regular functions or
duties, makes, participates in, or obtains curirgfotmation regarding the purchase or sale of awysty by the Fund,
or which functions relate to the making of any moeendation concerning any security held or to brelmsed or sold
by the Fund, and (b) any natural person in a Congtationship to the Fund who obtains current infation
concerning recommendations made to the Fund wighrdeto the purchase of sale of any Security.

1.3 “Annual Certificatiof means an Annual Certification of Compliance w@bde of Ethics, in the form attached as
Schedule F.

1.4 “Beneficial Ownershiphas the meaning set forth in paragraph (a)(Ruf 16a-1 under the Securities Exchange
Act of 1934, and for purposes of this Code incluaieg interest by which an Access Person or any ldiete Family
Member of an Access Person can directly or indiyetsrive monetary or other economic benefit fréva purchase,
sale (or other acquisition or disposition), or ovaigp of a security, including any such interestt trises as a result

of: a general partnership interest in a generéihgted partnership, an interest in a trust, a righdividends that is
separated or separate from the underlying secuaritight to acquire equity securities through tkereise or

conversion of a derivative security (whether or m@sently exercisable), and a performance rekdedory fee (other
than an asset based fee).

1.5 “Board Membérmeans each individual who serves as a directtn®fund.

1.6 “Committee of Independent Directbraeans a committee comprised of all of the directdf the Fund who are not
“interested persons” of the Fund as defined iniBe@&(a)(19) of the 1940 Act acting as a commitiethe whole.

1.7 “Compliance Officérmeans the person designated by the Board to sertlee chief compliance officer of the
Fund.

1.8 “Control has the meaning set forth in Section 2(a)(9hef1940 Act, and includes the power to exercise a
controlling influence over the management or peBadf a company, unless such power is solely thdtref an
official position with the company. Control sha# presumed to exist where a person owns benefic&ither directly
or through one or more companies, more than 25&eo¥oting securities of a company.

1.9 “Fund Employeemeans any person who: (1) is an Access Pers@®)as a director or officer of the Fund and
provides services to the Fund or in the courseobhher duties obtains information regarding stweent
recommendations made to the Fund or the Fund’stment transactions.

1.10 “Immediate Family Memb&means a person who shares the same househdid Asdess Person and is related
to the Access Person by blood, marriage, or adoptio
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2.

1.11 “Independent Board MemBeaneans each individual who serves as an individiraictor of the Fund who is not
an “interested person,” as defined in Section 2@)6f the 1940 Act.

1.12 “Initial Certificatiorf means an Initial Certification of Compliance wilode of Ethics, in the form attached as
Schedule E.

1.13 “Initial Public Offering means an offering of securities registered uriderSecurities Act of 1933, the issuer of
which, immediately before the registration was sudtject to the reporting requirements of Sectiorl35(d) of the
Securities Exchange Act of 1934.

1.14 “Limited Offering means an offering that is exempt from registrafrsuant to Section 4(2) or Section 4(6) of
the Securities Act of 1933 or Rule 504, 505, or B@8eunder.

1.15 “Security has the meaning set forth in Section 2(a)(38hef1940 Act and includes any and all stock, debt
obligations, and similar instruments of whateverdkiincluding any right or warrant to purchase eusigy, or option
to acquire or sell a security, a group or indesexurities. References to a security in this Codd be deemed to
refer to and include any warrant for, option insecurity immediately convertible into that segyrénd shall also
include any financial instrument that has an inwestt return or value that is based, in whole qyart, on that
security (collectively “derivatives”).

A security is “being considered for purchase oe’salhen a recommendation to purchase or sell thergg has been
made or communicated and, with respect to the persaking the recommendation, when such personusdyio
considers making such a recommendation.

1.16 “Securities that are not eligible for purchbge¢he Funtiunless the Fund otherwise notifies any Accessdéteto
the contrary, include (a) any security issued bynaestment company; (b) any security that is tegésl on a national
securities exchange; (c) any security that hastaditrading privileges on a national securitieshexige; (d) any OTC
margin stock or bond as defined in Regulation Tigsisby the Board of Governors of the Federal Res8gpstem
pursuant to the Securities Exchange Act of 1934&¢Ration T"); (e) any other margin security asimked in
Regulation T; (f) the purchase and sale of comnesliir commodities contracts; (g) any put, cathddle, option, or
privilege related to any of the foregoing and (hy ather security other than common or preferredksbr notes,
bonds or debentures convertible into common oreprefl stock or notes, bonds, or debentures combvitad
warrants, options, or other rights to acquire commiopreferred stock.

The Compliance Officer shall maintain a list (theéligible Security List”) of securities that fadlithin the foregoing
categories but are being considered for purchaselerby the Fund or are held by the Fund. Thedibé Security
List shall be provided to each Access Person.

Statement of General Principles

The general fiduciary principles that govern tregling activities by an Access Person are as follows

2.1 The duty at all times to place the interestthefstockholders of the Fund first.

2.2 The requirement that all personal securiti@ssactions be conducted in a manner that doesteotare with the
Fund’s portfolio transactions so as to avoid artyaoor potential conflict of interest or any abusen individual's
position of trust and responsibility.

2.3 The fundamental standard that Access Persangdshot take inappropriate or unfair advantageheir
relationship with the Fund.

Covered Persons must adhere to these generalgleimeis well as comply with the Code’s specificvsions.

3.

Prohibited Purchases and Sales

3.1 Except as permitted pursuant to Section 4lwléw, no Access Person shall purchase or sediciiror indirectly,
any security in which he or she has, or by reag@uch transaction acquires, any direct or indibeateficial
ownership and which he or she knows or should kabthe time of such purchase or sale: (a) has peemased or
sold by the Fund within the last 15 calendar dayisetd by the Fund for less than 60 calendar d@yss currently
being purchased or sold by the Fund, or (c) isdyedn within the most recent 15 calendar days le&s pbconsidered
for purchase or sale by the Fund. These prohitst&rall continue until the time that the manageméttie Fund
(“Management”) or any such Access Person decidetrrecommend such purchase or sale, or if such
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recommendation is made, until the time that thedrdecides not to enter into, or completes, suchmacended
purchase or sale.

3.2 No Access Person shall recommend any securiiesaction by the Fund without having disclosisdterest, if
any, in such securities or the issuer of the stesgriincluding without limitation: (a) his or hdirect or indirect
beneficial ownership of any securities of any sisslier, (b) any contemplated transaction by sucsopein such
securities, (c) any position with such issuer gaiffiliates, or (d) any present or proposed bissimelationship
between such issuer or its affiliates and suchgmeos any party in which such person has a sigifiéinterest.

3.3 No Access Person shall, directly or indireatlgonnection with the purchase or sale of any isées held or to be
acquired by the Fund: (a) employ any device, schemartifice to defraud the Fund, (b) make to Flued any untrue
statement of a material fact or omit to state toRland a material fact necessary in order to maketatements made,
in light of the circumstances under which theymagle, not misleading, (c) engage in any act, pr@ctir course of
business that operates or would operate as a fnadélceit upon the Fund, or (d) engage in any madatiye practice
with respect to the Fund.

3.4 No Access Person shall: (a) purchase, directigdirectly, or by reason of such transactionuaieg any direct or
indirect beneficial ownership of any securitiesaaf/ securities in an Initial Public Offering or arlited Offering
eligible for purchase by the Fund without prior epyal in accordance with this Code or (b) acceptgift or other
thing of more thamle minimus value from any person or entity that does busimésor on behalf of the Fund.

4, Exempt Purchases and Sales

The prohibitions in Section 3 of this Code shall apply to:

(@) Purchases or sales effected in any accountvavieh an Access Person has no direct or indirect
influence or control;

(b) Purchases or sales of securities that areligithle for purchase by the Fund, except any suatusties
that are listed on the Ineligible Security List;

(c) Purchases or sales of securities that are TWeasury obligations, commercial paper and higHityua
debt instruments (including repurchase agreemevits)a stated maturity of 12 months or less, basiker
acceptances, and bank certificates of deposit;

(d) Purchases and redemptions of shares of registgren-end investment companies (mutual funds);

(e) Purchases effected upon exercise of rightgisby an issuer pro rata to all holders of a adss
securities to the extent such rights were acqudned such issuer, and sales of such rights to haieed;

() Involuntary {.e., non-volitional) purchases and sales or securities

(g) Any securities transaction, or series of r@atansaction, involving 500 shares or less inatpgregate, if
the issuer has a market capitalization (outstansivages multiplied by the current price per shgreater
than $1 billion;

(h) Purchases that are part of an automatic diddemvestment plan;

(g) Joint investments permitted pursuant to an gt order issued by the Securities and Exchange
Commission; or

(h) Purchases or sales for which the Access Péra®neceived prior approval from the Compliancedeff
in accordance with this Code.

5. Prior Clearance of Transactions

No Access Person other than Independent Board Manfbeless they have actual knowledge of the nsttescribed in
Paragraph 3.1) shall effect a purchase or salettjirer indirectly, of any security in which he has by reason of such
transaction acquires, any direct or indirect bexgfiownership, other than purchases or sales ptedninder Section 4 of
this Code, without obtaining prior written cleararfoom the Compliance Officer or a person desighatethe Compliance
Officer to pre-clear transactions. The Complianéicer and these designated persons are referrad #0“Clearing

Officer.” A Clearing Officer seeking pre-clearansih respect to his or her own transaction shatéimbsuch clearance from
another Clearing Officer.
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Any Access Person who effects a purchase or sidea@itaining such prior written clearance shaltlbemed not to be in
violation of Section 3 of this Code by reason affspurchase or sale. Upon written request from ecrefs Person as
provided in Paragraph 5.1 below, a Clearing Offaleaill have the sole discretion to pre-approveragmal securities
transaction, and thereby exempt such transaction the restrictions of this Code. The Clearing €¥fishall make such
determination in accordance with the following:

5.1 Prior approval shall be granted only if a pasdhor sale of securities is consistent with thrpgaes of this Code
and Section 17(j) of the 1940 Act. To illustratgguachase or sale shall be considered consisténttmose purposes if
such purchase or sale is only remotely potenttaiymful to the Fund because such purchase or sali&le unlikely
to affect a highly institutional market, or becasseh purchase or sale is clearly not related enaadly to the
securities held, purchased, or sold by the Fund.

5.2 Prior approval shall take into account, amothgiofactors:

(@) Whether the investment opportunity should lsemeed for the Fund and whether the opportunibeiag
offered to the Access Person by virtue of the Asd&srson’s position with the Fund;

(b)  Whether the amount or nature of the transaaiigperson making it is likely to affect the pricemarket
for the security;

(c) Whether the Access Person making the propogezhase or sale is likely to benefit from purchases
sales being made or being considered by the Fund;

(d) Whether the security proposed to be purchasadld is one that would qualify for purchase dedsy
the Fund;

(e) Whether the transaction is non-volitional oa gart of the individual, such as receipt of alsigidend
or a sinking fund call;

(/  Whether the chance of a conflict of interestamote; and
(@) Whether the transaction is likely to effect thend adversely.

5.3 Access Persons must submit in writing a coragland executed Request for Permission to Engag®ersonal
Securities Transaction (a form of which is attacherkto as Schedule A), which shall set forth timits of the
proposed transaction. Approval of the transactedescribed on such form shall be evidenced bygitirature of the
Clearing Officer thereon. A copy of all prior appab forms, with all required signatures, shall be&amed by the
Compliance Officer.

5.4 If approval is given to the Access Person toatance with this Code to engage in a securitégsaction, the
Access Person is under an affirmative obligatiodisclose that position if such Access Person paysterial role in
the Fund’s subsequent investment decision regattisngame issuer. In such circumstances, an indepeneview of
the Fund’s investment decision to purchase seesrdf the issuer by investment personnel with negral interest in
the issuer shall be conducted.

5.5 Approval granted to the Covered Person in alzmare with this Code is only effective for sevegsifiom the date
of such approval; provided, however, that a preselace expires upon the Access Person receivingl@aeance
becoming aware of facts or circumstances that wprddent a proposed trade from being pre-cleared wach facts
or circumstances made known to a Clearing Offidecordingly, if an Access Person becomes awareof or
changed facts or circumstances that give riseceestion as to whether pre-clearance could berwdaf a Clearing
Officer was aware of such facts or circumstandes Access Person shall be required to so advideaai@y Officer
and obtain a new pre-clearance before proceeditigsuch transaction.

6. Reporting

6.1 Every Access Person must submit an Initial ihglsl Report, Quarterly Transactions Reports anduahHoldings
Reports on such dates as shall be determined ydhmliance Officer containing the information &@th below
about each transaction, if any, by which the Acé&mson acquires any direct or indirect benefmvahership of a
security; provided, however, that:

(@) An Access Person shall not be required to @ein such reports any transaction effected foratpunt
over which such Access Person does not have aegtdir indirect influence or control; and
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(b) Independent Board Members of the Fund shalbeatequired to submit an Initial Holdings Repart o
Annual Holdings Reports, and shall be requiredutinsit a Quarterly Transaction Report of a transacti
only if such person, at the time of that transaxgtimew, or in the ordinary course of fulfillingshofficial
duties as a director of the Fund should have knoélat,during the 15-day period immediately precgdin
or after the date of the transaction by such peithensecurity such person purchased or soldvgsr
purchased or sold by the Fund or was being coresidier purchase or sale by the Fund.

6.2 Each Access Person within ten days of the ttlatehe or she becomes an Access Person shalliunthe
Compliance Officer an Initial Holdings Report iretform attached as Schedule B containing the faligw
information: (a) the title, number of shares, andg@pal amount of all securities that he or shedfieially owns,
directly or indirectly, except securities specifiedSection 4(a) and (c) of this Code, (b) the nafhaeny broker, dealer,
or bank with whom the Access Person maintaineccaaumt in which any securities held, purchasedotat

(“personal securities account”) for the directrdtirect benefit of the Access Person as of the tti@t@erson became
an Access Person, and (c) the date the reporbisitied by the Access Person.

Timely submission of an Initial Holdings Reportoad) with a copy of the most recent monthly statenf@meach
personal securities account and copies of all cmafiion of transactions effected after the datsuch statement, shall
satisfy the requirements of this Section 6.2 reiggrdubmission of an Initial Holdings Report.

6.3 An Access Person must submit (a) no later thiaty days after the end of each calendar quantédne Compliance
Officer a report containing the name of any brokiealer or bank with whom the Access Person estadadian
account in which any securities were held durireggbarter for such person’s direct or indirect liigrtbe date the
account was established and the date the repsubimitted, and (b ) a Quarterly Transactions Repdtte form
attached as Schedule C to the Compliance Officéateo than thirty days after the end of each ademuarter
containing the following information with respeotdny transaction during the quarter in a secimityhich the
Access Person had any direct or indirect benefaMaiership except purchases and sales specifisddtion 4(a) and
(c) of this Code:

(1) The date of the transaction, the title, theri@st rate and maturity date (if applicable) ared th
number of shares, and the principal amount of sachrity involved;

(2) The nature of the transactidre(, purchase, sale or other acquisition or dispagjtio

(3) The price at which the transaction was effected

(4) The name of the broker, dealer or bank witthowugh whom the transaction was effected; and
(5) The date that the report is submitted by thee&s Person.

An Access Person need not file a Quarterly Tramma®eport for a calendar quarter if the Complia@égcer is
being furnished with (a) confirmations and statetsdor all personal securities accounts of sucheasderson,

(b) duplicate monthly brokerage statements fopatkonal securities accounts on all transacticmsined to be
reported hereunder, or (c) the requisite infornmatia all transactions required to be reported heteuthrough a
transaction monitoring system, which may or mayb@automated, in a manner acceptable to the CangaiOfficer,
provided that the Access Person has no reportebisdctions other than those reflected in the ooafions and
statements for such accounts.

6.4 Every Access Person must submit an Annual iHgklReport in the form attached as Schedule Deto th
Compliance Officer, which information must be cutras of a date no more than forty-five days befoeereport is
submitted containing the following information:

(&) The title and the number of shares, and thecjp@l amount of each security in which the Acdessson
had any direct or indirect beneficial ownership;

(b) The name of any broker, dealer or bank with mhibe Access Person maintains an account, provided
that transaction effected in accounts as to whiehQompliance Officer is being furnished with
confirmations and statements need not be includdaei Quarterly Transaction Report, provided that t
report includes a certification that there arenepiortable transactions other than those set fortie
Quarterly Transaction Report and in confirmationd atatements for such accounts; and

(c) The date that the report is submitted by thee&s Person.
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Submission of the Annual Holdings Report, alonghweibpies of the most recent monthly statementdcheersonal
securities account, shall satisfy the requiremehthis Section 6.4 regarding submission of an Aatiipldings

Report.

6.5 Any report may also contain a statement dewjahat the reporting or recording of any suchdeation shall not
be construed as an admission that the Access Peraking the report has any direct or indirect bigrefownership
in the security to which the report relates.

Administration and Procedural Matters

7.1 The Compliance Officer shall:

@)

(b)
(©
(d)

(e)

®
(@)

(h)

0
(k)

U

Maintain a current list of the names of all Ass Persons, with an appropriate description ih ease of
the titles or employment of such persons, includingtation of any directorships held by Access
Persons, and the date each such person becameassARerson.

On an annual basis, furnish a copy of this Giodeach Access Person;
Notify each Access Person of his or her obiagato file reports as provided by this Code;

Obtain Initial and Annual Holdings Reports fréxacess Persons and review Initial and Annual Hadi
Reports;

Report to the Board Members of the Fund thtsfegntained in any reports filed with the Comptian
Officer pursuant to this Code when any such rejpalitates that a Access Person purchased or sold a
security held or to be acquired by the Fund;

Supervise the implementation of this Code bynsigement and the enforcement of the terms hereof;

Determine whether any particular securitieageation should be exempted pursuant to the pomssof
this Code;

Issue either personally or with the assistafamunsel as may be appropriate, any interpretatfdhis
Code that may appear consistent with the objecti¥€tule 17j-1 and this Code;

Conduct such inspections or investigationshesdl seasonably be required to detect and repgrt an
apparent violations of this Code to the Board Mersloé the Fund;

Review reports submitted pursuant to this Code;
Maintain and cause to be maintained in an gasitessible place, the following records:

(1) A copy of any Code adopted pursuant to Rulellwhich has been in effect during the past five
years;

(2) Arecord of any violation of any such Code af@ny action taken as a result of such violation;
(3) A copy of each report made by the Complianciéc@®f during the past five years;

(4) Alist of all persons who are, or within thespéive years have been, required to make reports
pursuant to Rule 17j-1, or who are or were respagor reviewing these reports, with an
appropriate description of their title or employmen

(5) A copy of each report made by an Access Peaxsaequired by Section 6 of the Code, including
any information provided in lieu of the reports en&ection 6 of the Code, during the past five
years; and

(6) A copy of each report to the Board Membershefffund required by Section 7.1(e) during the past
five years; and.

Perform such other duties as are set forthiis €ode.
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7.2 This Code may not be amended or modified exoeptwritten form that is specifically approved tne Board
Members of the Fund, including a majority of thdépendent Board Members, within six months aftehsu
amendment or modification.

In connection with any such amendment or modifarathe Board Members must receive a certificattomfthe
Compliance Officer certifying that procedures readuly necessary to prevent Access Persons froratiriglthe
Code, as proposed to be amended or modified, heem &dopted.

7.3 The Compliance Officer may delegate to one orenfrund Employees such responsibilities of the @limmce
Officer as he or she may deem appropriate; provitted: (a) any such delegation shall beset forthriting and
retained as part of the records of the Fund and étall be the responsibility of the Complianci€2r to supervise
the performance by such persons of the respongbithat have been delegated to them.

8. Selective Disclosure of Non-Public Information

8.1 A business development company is subject guRRgon FD under the 1934 Act, or fair disclosuhjch
requires any issuer, or anyone acting on its betlich discloses any material nonpublic informatregarding the
issuer or its portfolio securities, to any of agp®f specified entities, to make public discloseitber simultaneously
if the disclosure was intentional or promptly iéttlisclosure was non-intentional. Public disclosueans either filing
a Form 8-K with the SEC disclosing the informatmrusing another method reasonably designed tovighedoroad,
non-exclusionary distribution of the informationttee public.” Regulation FD defines “promptly” toeian no later
than 24 hours or the commencement of the next degdéng on the New York Stock Exchange. The spegtiéntities
to whom nonpublic disclosure may have been madethven intentionally or inadvertently, include brokealers,
investment advisers, investment companies, andsbdabers.

8.2 The Regulation FD requirement to make pubkcldsure does not apply to a disclosure made:

e To a person who owes a duty of trust or configetacthe issuer (e.g., the Fund’s investment
adviser, administrator or Fund counsel);

» To a person who expressly agrees to maintaimfoemation in confidence;

e To credit rating agencies, provided the informatis provided solely for the purpose of developing
a credit rating and the ratings are publicly a\@éaor

* In connection with a securities offering registtunder the 1933 Act.

8.3 Unlike a mutual fund, the Fund is not requitedescribe its policies and procedures with ressfpethe disclosure
of its portfolio securities in its registration ®ment. If questions regarding whether disclosiadipular information
may be a violation of Regulation FD arise, Fundceffs should consult with Fund legal counsel.

9. Prohibition Against Insider Trading.

This Section is designed to prevent the misuseaiérial, non-public information by its associatedgons. It applies to all
Fund Employees. Trading securities while in poseassf material, non-public information, or imprapecommunicating
that information to others, may expose a Fund Eyg#do severe penalties. Criminal sanctions mawdieca fine of up to
$1,000,000 and/or ten years imprisonment. The SEQ@cover the profits gained or losses avoidenlityir the violative
trading, a penalty of up to three times the illigindfall, and an order permanently barring thed~&mployee from the
securities industry. Finally, the Fund Employee rhaysued by investors seeking to recover damagessider trading
violations.

9.1 No Fund Employee may trade a security, eitieesgnally or on behalf of any other person or ant¢ucluding
any Fund), while in possession of material, nonkigubformation concerning that security or theussthereof, nor
may any Fund Employee communicate material, norigputformation to others in violation of the law.

9.2 Information is “material” where there is a stalndial likelihood that a reasonable investor wotdasider it
important in making his or her investment decisidaenerally, this includes any information the tisare of which
will have a substantial effect on the price of asity. No simple test exists to determine whewinfation is material;
assessments of materiality involve a highly faetcsfic inquiry. For this reason, Fund Employeesutiairect any
guestions about whether information is materidghioCompliance Officer. Material information oftealates to a
company’s results and operations, including, famegle, dividend changes, earnings results, changaeviously
released earnings estimates, significant mergacauisition proposals or agreements, major litaggtliquidation
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problems, and extraordinary management developmigiaterial information may also relate to the marfioe a
company’s securities. Information about a signiftcarder to purchase or sell Securities may, inesocontexts, be
material. Pre-publication information regardingaep in the financial press may also be material.

9.3 Information is “public” when it has been disseated broadly to investors in the marketplace.&@mple,
information is public after it has become availaiolehe general public through a public filing witte SEC or some
other government agency, the Dow Jones “tap&herWall Sreet Journal or some other publication of general
circulation, and after sufficient time has passethat the information has been disseminated widely

9.4 A Fund Employee, before executing any tradéniimself or herself, or others, including the Fumdther accounts
managed by an investment advisor (if any) or bypakholder of the Advisor, or any affiliate of teeockholder
(“Client Accounts”), must determine whether he loe ias material, non-public information. A Fund Eogpe who
believes he or she is in possession of materiakpublic information must take the following steps:

(&) Report the information and proposed trade imately to the Compliance Officer.
(b) Do not purchase or sell the securities on Baifanyone, including Client Accounts.
(c) Do not communicate the information to any parsaher than to the Compliance Officer.

After the Compliance Officer has reviewed the issweeor she will determine (in conjunction with Eucounsel)
whether the information is material and non-publid, if so, what action the Fund Employee shoud.t&und
Employees must consult with the Compliance Offloefore taking any action. This degree of cautiolh pvdtect
Fund Employees.

9.5 Contacts with public companies will sometimesalpart of an Advisor’s research efforts. Pergwosiding
investment advisory services to the Fund may makestment decisions on the basis of conclusiomaddrthrough
such contacts and analysis of publicly availabferimation. Difficult legal issues arise, howevehem, in the course
of these contacts, a Fund Employee becomes awanatefial, non-public information. This could happ#or
example, if a company’s chief financial officer praturely discloses quarterly results to an anabysan investor
relations representative makes selective disclosuaglverse news to a handful of investors. In sitfations,
Management must make a judgment as to its furthredwect. To protect yourself, clients and Managemgni should
contact the Compliance Officer immediately if yoelibve that you may have received material, nonipub
information.

10. Sanctions

Any violation of this Code shall be subject to thgposition of such sanctions by the Fund and as Imeageemed appropriate
under the circumstances to achieve the purposBsilef17j-1 and this Code. Any sanctions to be iregdsy the Fund shall
be determined by the Committee of Independent fire®f the Fund. Sanctions may include, but atdimited to,
suspension or termination of employment, a lettereasure and/or payment to the Fund of any prdétéved from

securities transactions in violation of this Code.

11. Review of Reports

The Compliance Officer shall be responsible foiewing all reports filed with the Fund pursuanSection 6 of this Code.
Such officer shall indicate on each report the détes review and shall sign each report to ingidhat it has been
reviewed. Such officer shall report to the Comneitté the Independent Directors of the Fund anyatiohs of this Code
that come to his or her attention in such review.

12. Investment Advisers

Prior to retaining the services of an investmenisat or principal underwriter for the Fund, theaBad of Directors of the
Fund shall review the Code of Ethics adopted punsteaparagraph (b)(1)(i) of Rule 17j-1 under ti82lQ Act by such
investment adviser or principal underwriter, andlkteceive a certification from such investmentiadr or principal
underwriter that it has adopted such procedureseanecessary to prevent Access Persons frominiglstich code.

13. Periodic Review
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No less frequently than annually, the Compliancic®if shall furnish the Board of Directors of therfd a report:

(a) Describing issues arising under this Code bidstsince the last report to the Board, includingnot limited to,
information about material violations of the Codanctions imposed in response to such violatidreges
made to the Code or procedures, and any proposet@mmended changes to the Code or procedures, and

(b) Certifying that the Fund has adopted such ptoes as are reasonably necessary to prevent AReessns
from violating the Code.

14. Confidentiality

All information obtained from any Access Persorglueder shall be kept in strict confidence, excleat teports of securities
transactions hereunder will be made available@dSEC or any other regulatory or self-regulatoyanization only to the
extent required by law or regulation.

15. Other Laws, Rules, and Statements of Policy

Nothing contained in this Code shall be interpretsdelieving any Access Person from acting in atamce with the
provisions of any applicable law, rule or regulat@r any other statement of policy or procedureegowmg the conduct of
such person adopted by the Fund.

16. Further Information

If any person has any question with regard to gieability of the provisions of this Code gendyair with regard to any
securities transaction or transactions, he or bbald consult the Compliance Officer.

17. Certification by Access Persons

All Access Persons of the Company must submit @ficate (a form of which is attached as Schedyl¢hiat they have read
and understand this Code and recognize that ace@sa Person they are subject to the terms oftiig. All Access
Persons of the Fund shall agree to certify on aalbasis (a form of which is attached as Scheluthat they have
complied with the requirements of this Code and tihay have disclosed or reported all personalrigEsitransactions
required to be disclosed or reported pursuantdadhjuirements of this Code.
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SCHEDULE A
EQUUS TOTAL RETURN, INC.

REQUEST FOR PERMISSION TO
ENGAGE IN PERSONAL SECURITIES TRANSACTION

To the Clearing Officer:

On each of the dates proposed below, | hereby stguaemission to effect a transaction in securdie#ndicated
below on behalf of myself, my family (spouse, micbildren, or adults living in my household), treisf which | am trustee
of other account in which | have a beneficial ovehgp interest or legal title.

(Use approximate dates and amounts of proposeskairions)

Nature of
Proposed No. of Share  [Dollar Transaction
Date of or Principal Amount of (Purchase, Sale Broker/Dealer
Name of Securil [Transaction Amount Transaction Other) or Bank Share Price

Name:

Position with Company:

Date: Signature:
Permission Granted Permission Denied
Date: Signature:

Clearing Officer
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SCHEDULE B
EQUUS TOTAL RETURN, INC.
INITIAL REPORT OF SECURITIES
To the Compliance Officer:

On the date indicated, the following are securitie®hich 1, my family (spouse, minor children, adults living in my
household) or trusts of which | am trustee, posskdirect or indirect “beneficial ownership.” Ifdife were no such
securities, | have so indicated by typing or prigtiNONE.” | certify that all my personal securgi@ccounts are listed
below. | further certify that, other than thosews#es listed below, | hold no securities in whicimay be deemed to have
beneficial ownership other than in the personalisges accounts listed.*

No. of Share or
Name of Securi Principal Amount Broker/Dealer or Bank Account No.

This report (i) excludes transactions with respeathich | had no direct or indirect influence antrol, (ii) any other
transactions not required to be reported unde€tge and (iii) is not an admission that | havead hny direct or indirect
beneficial ownership in the securities listed above

Date: Signature:

Printed Name:

Company:

Position with Company:

* Information may be provided by attaching the nrestent monthly statement for each account, alatiy esenfirmations
of any transactions effected since the date of stetiements.
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SCHEDULE C
EQUUS TOTAL RETURN, INC.
QUARTERLY REPORT OF SECURITIES TRANSACTIONS

To the Compliance Officer:

| certify that this report, together with the caonfations and statements for any personal secusitiesunts as to which
| have arranged for the Compliance Officer to reeeluplicate confirmations and statements, ide#tiéill transactions, if
any, during the calendar quarter which were effbatesecurities of which I, my family (spouse, mirhildren, or adults
living in my household), or trusts of which | amdtee, participated or acquired or disposed ofctlior indirect “beneficial
ownership.” If no such transactions were effectddve so indicated by typing or printing “NONE.leBse sign and date
this report and return it to the Compliance Offinerlater than the TGlay of the month following the end of each quarter
Use reverse side if additional space is needed.

Nature of
No. of Share  |Dollar Transaction
and Principal  |JAmount of (Purchase, Sale,
Name of SecuriiDate Amount Transaction Other) Account ExecutingBroke

This report (i) excludes transactions with respeathich | had no direct or indirect influence antrol, (ii) any other
transactions not required to be reported unde€Ctide and (iii) is not an admission that | haveaxdt hiny direct or indirect
beneficial ownership in the securities listed above

Date: Signature:

Printed Name:

Company:

Position with Company:
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SCHEDULE D
EQUUS TOTAL RETURN, INC.
ANNUAL REPORT OF SECURITIES
To the Compliance Officer:

On the date indicated, the following are securitie®hich 1, my family (spouse, minor children, adults living in my
household) or trusts of which | am trustee, posskdirect or indirect “beneficial ownership.” Ifdife were no such
securities, | have so indicated by typing or prigtiNONE.” | certify that all my personal securgi@ccounts are listed
below. | further certify that, other than thosews#es listed below, | hold no securities in whicimay be deemed to have
beneficial ownership other than in the personalisges accounts listed.*

No. of Share or
Name of Securi Principal Amount Broker/Dealer or Bank Account No.

This report (i) excludes transactions with respeathich | had no direct or indirect influence antrol, (ii) any other
transactions not required to be reported unde€tge and (iii) is not an admission that | havead hny direct or indirect
beneficial ownership in the securities listed above

Date: Signature:

Printed Name:

Company:

Position with Company:

* Information may be provided by attaching the nrestent monthly statement for each account, alatiy esenfirmations
of any transactions effected since the date of stetiements
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SCHEDULE E
CERTIFICATION OF COMPLIANCE WITH CODE OF ETHICS

Attention: Compliance Officer

| certify that | have read and understand the GQifdethics of Equus Total Return, Inc. (the “Codal)copy of which

has been provided to me. | recognize that the pimns of the Code apply to me and agree to compdyi irespects with the
procedures described therein.

| hereby agree to certify on an annual basis thatve complied with the requirements of the Codkldrave disclosed
or reported all personal securities transactiogsired to be disclosed or reported pursuant toghairements of the Code.

| am a director of the following public and privatempanies:

IN WITNESS WHEREOF, the undersigned has causeddéitification to be executed and delivered ahefdate
hereof.

Name:

Title:

Dated:
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SCHEDULE F
ANNUAL CERTIFICATION OF COMPLIANCE WITH CODE OF ETKCS
Attention: Compliance Officer

| certify that | have read and understand the GQifdethics of Equus Total Return, Inc. (the “Codal)copy of which
has been provided to me. | recognize that the pians of the Code apply to me and agree to compdyi irespects with the
procedures described therein.

| certify that | have complied in all respects wille requirements of the Code as in effect dutiregpast year. | also
certify that all transactions during the past ybat were required to be reported by me pursuatite¢@ode have been
reported in Quarterly Transaction Reports thatiehidled or in confirmations and statements for peysonal securities
accounts that have been sent to you.

| am a director of the following public and privatempanies:

IN WITNESS WHEREOF, the undersigned has causeddéitification to be executed and delivered ahefdate
hereof.

Name:

Title:

Dated:
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EXHIBIT 31.1

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

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

2. Based on my knowledge, this quarterly reporisdus contain any untrue statement of a matergaldaomit to
state a material fact necessary to make the statsmeade, in light of the circumstances under wkiath
statements were made, not misleading with respetietperiod covered by this quarterly report;

3. Based on my knowledge, the financial statememd,other financial information included in thisagterly
report, fairly present in all material respectsfihancial condition, results of operations andctsws of the

registrant as of, and for, the periods presentedisnquarterly report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) for the registrant and wesha

a.

Designed such disclosure controls and procedoresused such disclosure controls and procedares
be designed under our supervision, to ensure thtgrial information relating to the registrant,lirding
its consolidated subsidiaries, is made known tbyusthers within those entities, particularly darihe
period in which this quarterly report is being paegd;

[Reserved]

Evaluated the effectiveness of the registrasisslosure controls and procedures and presentiisin

report our conclusions about the effectivenessi®efdisclosure controls and procedures as of theend
the period covered by this report based on sucluatian;

Disclosed in this report any change in the tegig's internal control over financial reportirizat
occurred during the registrant’s most recent fisgairter (the registrant’s first fiscal quartethe case of
a quarterly report) that has materially affectadsaeasonably likely to materially affect, theisrant’'s
internal control over financial reporting, and;

5.  The registrant’s other certifying officers anlalve disclosed, based on our most recent evatuatithe internal
control over financial reporting, to the registrarguditors and the audit committee of registrabhtard of
directors (or persons performing the equivalentfiom):

a.

b.

All significant deficiencies and material weakses in the design or operation of internal costowker
financial reporting, which are reasonably likelyatdversely affect the registrant’s ability to ressor
process, summarize and report financial informataon

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

Date: August 14, 2009

/s/ Gregory J. Flanagan
Gregory J. Flanagan
Chief Executive Officer
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EXHIBIT 31.2

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

[, L'Sheryl D. Hudson, certify that:
1. | have reviewed this Quarterly Report on ForrQL6f Equus Total Return, Inc.;
2. Based on my knowledge, this quarterly reporisdus# contain any untrue statement of a matergaldaomit to

state a material fact necessary to make the statsmeade, in light of the circumstances under wkiath
statements were made, not misleading with respetietperiod covered by this quarterly report;

3. Based on my knowledge, the financial statememd,other financial information included in thisagterly
report, fairly present in all material respectsfihancial condition, results of operations andctsws of the

registrant as of, and for, the periods presentedisnquarterly report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) for the registrant and wesha

a.

Designed such disclosure controls and procedoresused such disclosure controls and procedares
be designed under our supervision, to ensure thtgrial information relating to the registrant,lirding
its consolidated subsidiaries, is made known tbyusthers within those entities, particularly darihe
period in which this quarterly report is being paegd;

[Reserved]

Evaluated the effectiveness of the registrasisslosure controls and procedures and presentiisin

report our conclusions about the effectivenessi®efdisclosure controls and procedures as of theend
the period covered by this report based on sucluatian;

Disclosed in this report any change in the tegig's internal control over financial reportirizat
occurred during the registrant’s most recent fisgairter (the registrant’s first fiscal quartethe case of
a quarterly report) that has materially affectadsaeasonably likely to materially affect, theisrant’'s
internal control over financial reporting, and;

5.  The registrant’s other certifying officers anlalve disclosed, based on our most recent evatuatithe internal
control over financial reporting, to the registrarguditors and the audit committee of registrabhtard of
directors (or persons performing the equivalentfiom):

a.

b.

All significant deficiencies and material weakses in the design or operation of internal costowker
financial reporting, which are reasonably likelyatdversely affect the registrant’s ability to ressor
process, summarize and report financial informataon

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

Date: August 14, 2009

/s/ L’Sheryl D. Hudson
L'Sheryl D. Hudson
Chief Financial Officer
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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 RepdEquus Total Return, Inc. (the “Fund”) on Fot®+Q for the
quarter ended June 30, 2009 (the “Report”), I, Gred. Flanagan, Chief Executive Officer of the Qamy, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipot$o Section 906 of the Sarbanes-Oxley Act @2@hat:

(1) To my knowledge, the Report fully complies wille 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 faphgsents, in all material respects, the finana@aldition and
results of operations of the Fund.

Dated: August 14, 2009 /sl Gregory J. Flanagan
Gregory J. Flanagan
Chief Executive Officer
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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 RepdEquus Total Return, Inc. (the “Fund”) on Fot®+Q for the
quarter ended June 30, 2009 (the “Report”), I, EShD. Hudson, Chief Financial Officer of the Coamy, hereby certify,
pursuant to 18 U.S.C Section 1350, as adopted aoirso Section 906 of the Sarbanes-Oxley Act of2@i@at:

(1) To my knowledge, the Report fully complies wille 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 faphgsents, in all material respects, the finana@aldition and
results of operations of the Fund.

Dated: August 14, 2009 /s/ L’Sheryl D. Hudson
L'Sheryl D. Hudson
Chief Financial Officer
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