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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D. C.  20549

Form 10-Q

x   QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended September 30, 2009

o    TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from ____________ to _____________

Commission file number: 0-11576

HARRIS & HARRIS GROUP, INC.

(Exact Name of Registrant as Specified in Its Charter)

New York 13-3119827
(State or Other Jurisdiction of
  Incorporation or Organization)

(I.R.S. Employer Identification No.)

111 West 57th Street, New York, New York 10019
(Address of Principal Executive Offices) (Zip Code)

(212) 582-0900

(Registrant's Telephone Number, Including Area Code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes     x            No     ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).

Yes     x            No     ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of "large accelerated filer," "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act.  (Check one):
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Large accelerated filer  ¨ Accelerated filer  x
Non-accelerated filer  ¨ Smaller reporting company  ¨

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes     ¨            No     x

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable
date.

Class Outstanding at November 6, 2009
Common Stock, $0.01 par value per share     30,854,258 shares
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PART I.  FINANCIAL INFORMATION

Item 1. Consolidated Financial Statements

The information furnished in the accompanying consolidated financial statements reflects all adjustments that are, in
the opinion of management, necessary for a fair statement of the results for the interim period presented.

Harris & Harris Group, Inc.® (the "Company," "us," "our" and "we"), is an internally managed venture capital
company that has elected to operate as a business development company under the Investment Company Act of 1940
(the "1940 Act").  Certain information and disclosures normally included in the consolidated financial statements in
accordance with accounting principles generally accepted in the United States of America (“GAAP”) have been
condensed or omitted as permitted by Regulation S-X and Regulation S-K.  The accompanying consolidated financial
statements should be read in conjunction with the audited consolidated financial statements and notes thereto for the
year ended December 31, 2008, contained in our Annual Report on Form 10-K for the year ended December 31, 2008.

In September 1997, our Board of Directors approved a proposal to seek qualification as a regulated investment
company ("RIC") under Subchapter M of the Internal Revenue Code (the "Code").  At that time, we were taxable
under Subchapter C of the Code (a "C Corporation").  We filed for the 1999 tax year to elect treatment as a RIC.  In
order to qualify as a RIC, we must, in general, (1) annually, derive at least 90 percent of our gross income from
dividends, interest, gains from the sale of securities and similar sources; (2) quarterly, meet certain investment
diversification requirements; and (3) annually, distribute at least 90 percent of our investment company taxable
income as a dividend.  In addition to the requirement that we must annually distribute at least 90 percent of our
investment company taxable income, we may either distribute or retain our net capital gain from investments, but any
net capital gain not distributed will be subject to corporate income tax and the excise tax described below.  We will be
subject to a four percent excise tax to the extent we fail to distribute at least 98 percent of our annual net ordinary
income and 98 percent of our capital gain net income and would be subject to income tax to the extent we fail to
distribute 100 percent of our investment company taxable income.

Because of the specialized nature of our investment portfolio, we generally can satisfy the diversification requirements
under Subchapter M of the Code if we receive a certification from the Securities and Exchange Commission (“SEC”)
that we are "principally engaged in the furnishing of capital to other corporations which are principally engaged in the
development or exploitation of inventions, technological improvements, new processes, or products not previously
generally available."

On June 9, 2009, we received SEC certification for 2008, permitting us to qualify for RIC treatment for 2008 (as we
had for the years 1999 through 2007) pursuant to Section 851(e) of the Code.  Although the SEC certification for 2008
was issued, there can be no assurance that we will qualify for or receive such certification for subsequent years (to the
extent we need additional certification as a result of changes in our portfolio) or that we will actually qualify for
Subchapter M treatment in subsequent years.  In 2008, we qualified for RIC treatment even without certification.  In
addition, under certain circumstances, even if we qualified for Subchapter M treatment in a given year, we might take
action in a subsequent year to ensure that we would be taxed in that subsequent year as a C Corporation, rather than as
a RIC.  Because Subchapter M does not permit deduction of operating expenses against net capital gain, it is not clear
that the Company and its shareholders have paid less in taxes since 1999 than they would have paid had the Company
remained a C Corporation.
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HARRIS & HARRIS GROUP, INC.
CONSOLIDATED STATEMENTS OF ASSETS AND LIABILITIES

ASSETS

September 30,
2009

December 31,
2008

(Unaudited)
Investments, in portfolio securities at value:
Unaffiliated companies (cost: $26,648,390 and
$24,208,281, respectively) $ 16,892,041 $ 12,086,503
Non-controlled affiliated companies (cost: $60,109,424
and $60,796,720, respectively) 48,920,403 39,650,187
Controlled affiliated companies (cost: $6,996,458
and $6,085,000, respectively) 4,063,766 5,228,463
Publicly traded securities (cost: $199,432 and $0, respectively) 173,405 0
Total, investments in private portfolio companies and
public securities at value
(cost: $93,953,704 and $91,090,001, respectively) $ 70,049,615 $ 56,965,153
Investments, in U.S. Treasury obligations at value
(cost: $66,960,793 and $52,956,288, respectively) 66,971,440 52,983,940
Cash and cash equivalents 1,495,970 692,309
Restricted funds 1,985 191,955
Interest receivable 6,517 56
Prepaid expenses 148,653 484,567
Other assets 462,253 309,621
Total assets $ 139,136,433 $ 111,627,601

LIABILITIES & NET ASSETS

Payable for investments purchased $ 25,720,198 $ 0
Accounts payable and accrued liabilities 1,880,616 2,088,348
Deferred rent 3,413 8,140
Total liabilities 27,604,227 2,096,488

Net assets $ 111,532,206 $ 109,531,113

Net assets are comprised of:
Preferred stock, $0.10 par value,
2,000,000 shares authorized; none issued $ 0 $ 0
Common stock, $0.01 par value, 45,000,000 shares authorized at
9/30/09 and 12/31/08; 27,795,498 issued at
9/30/09 and 27,688,313 issued at 12/31/08 277,956 276,884
Additional paid in capital (Note 8) 184,077,904 181,251,507
Accumulated net operating and realized loss (45,524,681) (34,494,551)
Accumulated unrealized depreciation of investments (23,893,442) (34,097,196)
Treasury stock, at cost (1,828,740 shares at 9/30/09 and 12/31/08) (3,405,531) (3,405,531)
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Net assets $ 111,532,206 $ 109,531,113

Shares outstanding 25,966,758 25,859,573

Net asset value per outstanding share $ 4.30 $ 4.24

The accompanying notes are an integral part of these consolidated financial statements.
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HARRIS & HARRIS GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Three Months Ended Sept. 30 Nine Months Ended Sept. 30
2009 2008 2009
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