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PROSPECTUS

4,695,365 Shares

CHINA FIRE & SECURITY GROUP, INC.

Common Stock

This prospectus relates to shares of common stock of China Fire & Security Group, Inc. that may be offered for sale
for the account of the selling stockholders identified in this prospectus. The selling stockholders may offer and sell
from time to time up to 4,695,365 shares of our common stock, which amount includes shares to be issued to the
selling stockholders only if and when they exercise warrants held by them.

The selling stockholders may sell all or any portion of their shares of common stock in one or more transactions on the
over the counter stock market or in private, negotiated transactions. Each selling stockholder will determine the prices
at which it sells its shares. Although we will incur expenses in connection with the registration of the common stock,
we will not receive any of the proceeds from the sale of the shares of common stock by the selling stockholders. We
will receive gross proceeds of up to $4,765,231 from the exercise of the warrants, if and when they are exercised.

Our common stock is listed on The NASDAQ Capital Market and traded under the symbol “CFSG.” On July 16 , 2007,
the closing price of the common stock quoted on the NASDAQ was $8.95 per share.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as required.
You should read this entire prospectus and any amendments or supplements carefully before you make your
investment decision.

The shares of common stock offered under this prospectus involve a high degree of risk. See “ Risk Factors”
beginning at page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is August 9, 2007
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We have not authorized any person to give you any supplemental information or to make any representations for us.
You should not rely upon any information about our company that is not contained in this prospectus or in one of our
public reports filed with the Securities and Exchange Commission (“SEC”) and incorporated into this prospectus.
Information contained in this prospectus or in our public reports may become stale. You should not assume that the
information contained in this prospectus, any prospectus supplement or the documents incorporated by reference are
accurate as of any date other than their respective dates, regardless of the time of delivery of this prospectus or of any
sale of the shares. Our business, financial condition, results of operations and prospects may have changed since those
dates. The selling stockholders are offering to sell, and seeking offers to buy, shares of our common stock only in
jurisdictions where offers and sales are permitted.

In this prospectus, “CFSG” the “company,” “we,” “us,” and “our” refer to Chine Fire & Security Group, Inc., a Florida
corporation and its subsidiaries.
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SUMMARY

You should read this summary in conjunction with the more detailed information and financial statements appearing
elsewhere in this prospectus.

Except as expressly stated otherwise, all financial information contained in this prospectus represent the results of
operations and financial of our recently acquired subsidiary China Fire Protection Group Inc. (“CFPG”). All of the
sales and expenses of CFPG are denominated in Renminbi (“RMB”), the national currency of the People’s Republic
of China. For the convenience of the reader, the financial information of CFPG contained in this prospectus has been
converted into United States dollars at the approximate exchange rates prevailing as of the stated date and during the
stated periods, as the case may be.

All share information contained in this prospectus gives effect to a 1 for 5 reverse split of our common stock effected
in September, 2006.

Our Company

We are engaged in the business of owning and operating an industrial fire safety company and its subsidiaries in the
People’s Republic of China. We are the largest manufacturer and contractor of industrial fire safety products and
systems in China. We provide total solutions in the industrial fire safety market. We have developed a proprietary
product line that encompasses all aspects of industrial fire safety including fire detection, fire system control and fire
extinguishing. We manufacture high-end products using our self-developed proprietary technologies for use in our
contract services. We sell most of our own products by incorporating them into the industrial fire safety systems we
design and install for our customers. We market our industrial fire safety products and systems to major companies in
the iron and steel, power and petrochemical industries. We are developing our business in the transportation, nuclear
energy, and public space markets. We also engage in contract manufacturing for some major international companies.

Our offices are located at South Banbidian Industrial Park, Liqiao Township, Shunyi District, Beijing 101304, People’s
Republic of China, (86-10) 8416 3816.

The Offering

This offering relates to the offer and sale of our common stock by the selling stockholders identified in this
prospectus. The selling stockholders will determine when they will sell their shares, and in all cases will sell their
shares at the current market price or at negotiated prices at the time of the sale. Although we have agreed to pay the
expenses related to the registration of the shares being offered, we will not receive any proceeds from the sale of the
shares by the selling stockholders.

Summary Financial Information

The following summary financial data are derived from our consolidated financial statements of our recently acquired
subsidiary, CFPG. This information is only a summary and does not provide all of the information contained in the
financial statements of CFPG and related notes. You should read the “Management’s Discussion and Analysis or Plan
of Operation” beginning on page 15 of this prospectus and our financial statements and related notes included
elsewhere in this prospectus.

Statement of Operations Data:

Year ended December 31,
Three Months Ended

March 31,
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2005 2006 2006 2007
Net revenue $ 21,178,476 32,455,036 6,654,350 9,499,460
Net Income (Loss) 7,272,134 6,969,641 2,185,041 4,130,116
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Balance Sheet Data:

December 31,
2006

Working capital $ 23,029,305
Total assets $ 48,308,828
Total liabilities $ 23,330,153
Shareholders’ equity $ 24,978,675

2
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RISK FACTORS

An investment in our common stock is speculative and involves a high degree of risk. You should carefully consider
the risks described below and the other information in this Prospectus before purchasing any of our common stock.
The risks and uncertainties described below are not the only ones facing us. Additional risks and uncertainties may
also adversely impair our business operations. If any of the events described in the risk factors below actually occur,
our business, financial condition or results of operations could suffer significantly. In such case, the value of your
investment could decline and you may lose all or part of the money you paid to buy our common stock.

Risks Related To Our Business

Our products and services have relied on a few industries. We may not be able to increase the market for our
products and services in other industries. Presently, our products and services are mainly sold to the iron and steel,
power and petrochemical industries. Our products and services, therefore, depend heavily on a limited number of
industries. Our growth potential may be limited if we cannot expand the market for our products and services.
Although we have increased our research and development to expand the range of application of our products and
services, there is no assurance that we will succeed in our effort.

The price increase of raw materials such as copper and steel could increase the cost of our products and reduce
our profit margin. Copper is the major material for our linear heat detectors and stainless steel is the major materials
for our fire extinguishing nozzles. In the last two years, the prices of copper and steel have fluctuated substantially as
have other raw materials due to the increasing demand in China resulting from the rapid economic development.
Although we have managed to minimize the impact of such fluctuation in the past, there is no assurance that we will
be able to do so in the future. If the price for copper and steel increases more significantly, our profit margin could
decrease considerably.

Historical financial results do not include significant amounts of compensation. Historically, we have not
compensated our executives with salaries and bonuses at fair market levels. Historical financial results do not include
significant amounts of compensation. Although the lack of fair salaries and bonuses was appropriate for a private
Chinese company, in the future, we will compensate our executives at market levels of compensation as determined
by the board of directors and as a result our expenses will be increased in the future.

We may not be able to secure financing needed for future operating needs on acceptable terms, or on any terms at
all. From time to time, we may seek additional financing to provide the capital required to maintain or expand our
design and production facilities, research and development initiatives and equipment and/or working capital, as well
as repay outstanding loans if cash flow from operations is insufficient to do so. We cannot predict with certainty the
timing or account of any such capital requirements. If such financing is not available on satisfactory terms, we may be
unable to expand our business or to develop new business as the rate desired, and our operating results may suffer. If
we are able to incur debt, we may be subject to certain restrictions imposed by the terms of the debt and the repayment
of such debt may limit our cash flow and our ability to grow. If we are unable to incur debt, we may be forced to issue
additional equity, which could have a dilutive effect of the then current holders of equity.

Our strategic alliances may not achieve their objectives. Currently, we have an agreement with a multinational
company to supply our linear heat detectors. We are negotiating with another company to enter into a similar
agreement. The strategic alliances are intended to enhance or complement our technology or work in conjunction with
our technology, increase our manufacturing capacity, provide additional components or materials, and develop,
introduce and distribute products using our technology and know-how. If these alliances do not achieve their
objectives or parties to our strategic alliances do not perform as contemplated, our growth may be adversely affected.
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Expansion of our business may put added pressure on our management and operational infrastructure impeding
our ability to meet any increased demand for our products and services and possibly hurting our operating results.
Our business plan is to significantly grow our operations to meet anticipated growth in demand for our products and
services products. Our planned growth includes the increase of our line of products and expansion of sales in our
exiting markets as well as new markets over the next few years. Growth in our business may place a significant strain
on our personnel, management, financial systems and other resources. The evolution of our business also presents
numerous risks and challenges, including:

· the continued acceptance of our products and services by the iron and steel,
power and petrochemical industries;

· our ability to successfully and rapidly expand sales to potential customers
in response to potentially increasing demand;

· the costs associated with such growth, which are difficult to quantify, but
could be significant;

· rapid technological change; and

· the highly competitive nature of the industrial fire safety industry.

If we are successful in obtaining rapid market growth of our products and service, we will be required to deliver large
volumes of quality products and services to customers on a timely basis at a reasonable cost to those customers.
Meeting any such increased demands will require us to expand our manufacturing facilities, to increase our ability to
purchase raw materials, to increase the size of our work force, to expand our quality control capabilities and to
increase the scale upon which we provide our products and services. Such demands would require more capital and
working capital than we currently have available and we maybe unable to meet the needs of our customers.

Our business depends on our ability to protect our intellectual property effectively. If any of our patents is not
protected, or any of our trade secrets are divulged, we may lose our competitive edge. The success of our business
depends in substantial measure on the legal protection of the patents and other proprietary rights in technology we
hold. We hold issued patents and pending patent applications in China related to technologies important to our
business. Monitoring infringement of intellectual property rights is difficult, and we cannot be certain that the steps we
have taken will prevent unauthorized use of our intellectual property and know-how in China where the laws may be
difficult to enforce to protect our proprietary rights as fully as the laws of the United States. The validity and breadth
of claims in patents and trade secrets involves complex legal and factual questions and, therefore, the extent of their
enforceability and protection is highly uncertain. Issued patents or patents based on pending patent applications or any
future patent applications or trade secrets may not exclude competitors or may not provide a competitive advantage to
us. In addition, patents issued or licensed to us may not be held valid if subsequently challenged and others may claim
rights in or ownership of such patents. Furthermore, we cannot assure you that our competitors have not developed or
will not develop similar products, will not duplicate our products, or will not design around any patents issued to or
licensed by us.
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We claim proprietary rights in various unpatented technologies, know-how, trade secrets and trademarks relating to
products and manufacturing processes. We protect our proprietary rights in our products and operations through
contractual obligations, including nondisclosure agreements. If these contractual measures fail to protect our
proprietary rights, any advantage those proprietary rights provided to us would be negated. Some of our products are
based on formulas. The formulas are maintained as trade secrets and are revealed only to a small number of technical
and management personnel. The trade secrets provide us a competitive edge in the linear heat technology and no other
manufacturers have successfully developed such technology. If any of the trade secrets are divulged, we could lose
our competitive edge in the linear heat technology and others.

We receive a significant portion of our revenues from a small number of customers. Our business will be harmed if
our customers reduce their orders from us. A significant amount of our revenues are derived from only a small
number of customers mainly in the iron and steel, power and petrochemical industries. Although no customer
individually accounted for more than 15% of our revenues for the fiscal year ended December 31, 2006 in the
aggregate, our five largest customers in total solutions and products businesses accounted for approximately 38% and
50% of our revenues from these segments in fiscal 2006, respectively and 51% and 35% of our revenues in fiscal year
2005 respectively. Dependence on a few customers could make it difficult to negotiate attractive prices for our
products and could expose us to the risk of substantial losses if a single dominant customer stops purchasing our
products. If we lose any customers and are unable to replace them with other customers that purchase a similar
amount of our products and services, our revenues and net income would decline considerably.

We extend relatively long payment terms for accounts receivable. If any of our customers fails to pay us, our
revenues may be affected as a result. Our standard practice is to charge our customers 10%-30% of the contract
amount upfront and collect the balance according a schedule based on the progress of a project. However, many of our
customers are state-owned enterprises and may be slow in their payment process. As a result of the size of many of
our contracts, their delayed payments adversely affect our cash flow and our ability to fund our operations out of our
operating cash flow. In addition, although we attempt to establish appropriate reserves for our receivables, those
reserves may not prove to be adequate in view of actual levels of bad debts. The failure of our customers to pay us in a
timely manner could negatively affect our working capital, which could in turn adversely affect our cash flow.
Although no customer has failed to pay us even though their payments were delayed, there is no assurance that they
will be able to pay in the future.

Risks Related To Our Industry

Our market will open to foreign companies. China’s commitments under the WTO (World Trade Organization)
may intensify competition. In connection with its accession to the WTO, China made many commitments including
opening its markets to foreign products and services, allowing foreign companies to conduct distribution business and
reducing customs duties. As a result, foreign manufacturers may ship more industrial fire safety products into China or
they may establish manufacturing facilities and service centers in China. Competition from foreign companies may
squeeze our profit margins and hence our business results will suffer.

The services market is fragmented and susceptible to consolidation, which could adversely affect us. We engage in
providing services which consist of the design and installation of fire safety systems. The market is fragmented in the
sense that there are many suppliers and they are typically small. The market may be subject to consolidation and if so,
we may not be a major player. If so, our services business could suffer and that business is a major source of sales of
our own products and profitability.

5
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Our customers will decrease their capital expenditure if China’s economy slows down. Such a slowdown may affect
our growth. Our industry is cyclic in nature and highly dependent on economic conditions. Over the last three
decades, China’s economy has been growing at an average annual rate of 9-10%. There can be no assurance that
China’s economy will continue to grow at such pace in the future. If the economy slows down, our customers will cut
their capital expenditure and hence order less of our products and services. Our growth may suffer as a result.

High margins for the industrial fire safety business will attract more businesses to enter this field. Our business
could suffer as a result of more competition. Our business has enjoyed relatively high profit margins so far due to the
fact that we have concentrated in industrial fire safety. Such high margins will attract more businesses to enter into
this field. As a result, competition may intensify and our profits may drop significantly.

If we cannot compete successfully for market share against other industrial fire safety products companies, we may
not achieve sufficient product revenues, and our business will suffer. The market for our products and services is
characterized by intense competition and rapid technological advances. Our products and services compete with a
multitude of products and services developed, manufactured and marketed by others and we expect competition from
new market entrants in the future, including as a result of the WTO. Existing or future competing products may
provide better quality and technology, greater utility or lower cost or other benefits from their intended uses than our
products, or may offer comparable performance at lower cost. If our products fail to capture and maintain market
share, we may not achieve sufficient product revenues, and our business could suffer.

Risks Related To Doing Business in China

Changes in China’s political or economic situation could harm us and our operational results. Economic reforms
adopted by the Chinese government have had a positive effect on the economic development of the country, but the
government could change these economic reforms or any of the legal systems at any time. This could either benefit or
damage our operations and profitability. Some of the things that could have this effect are:

· level of government involvement in the economy;

· control of foreign exchange;

· methods of allocating resources;

· balance of payments position;

· international trade restrictions;

· international conflict; and

· Tax policy.

6
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The Chinese economy differs from the economies of most countries belonging to the Organization for Economic
Cooperation and Development, or OECD, in many ways. The economic reforms in China have been conducted under
a tight grip of the Chinese government. As a result of these differences, we may not develop in the same way or at the
same rate as might be expected if the Chinese economy were similar to those of the OECD member countries.

Our business is largely subject to the uncertain legal environment in China and your legal protection could be
limited. The Chinese legal system is a civil law system based on written statutes. Unlike common law systems, it is a
system in which precedents set in earlier legal cases are not generally used. The overall effect of legislation enacted
over the past 20 years has been to enhance the protections afforded to foreign invested enterprises in China. However,
these laws, regulations and legal requirements are relatively recent and are evolving rapidly, and their interpretation
and enforcement involve uncertainties. These uncertainties could limit the legal protections available to foreign
shareholders, such as the right of foreign invested enterprises to hold licenses and permits such as requisite business
licenses. In addition, all of our executive officers and our directors are residents of China and not of the U.S., and
substantially all the assets of these persons are located outside the U.S. As a result, it could be difficult for
shareholders to effect service of process in the U.S., or to enforce a judgment obtained in the U.S. against us or any of
these persons.

The Chinese government exerts substantial influence over the manner in which we must conduct our business
activities. China only recently has permitted provincial and local economic autonomy and private economic activities.
Chinese government has exercised and continues to exercise substantial control over virtually every sector of the
Chinese economy through regulation and state ownership. Our ability to operate in China may be harmed by changes
in its laws and regulations, including those relating to taxation, import and export tariffs, environmental regulations,
land use rights, property and other matters. We believe that our operations in China are in material compliance with all
applicable legal and regulatory requirements. However, the central or local governments of these jurisdictions may
impose new, stricter regulations or interpretations of existing regulations that would require additional expenditures
and efforts on our part to ensure our compliance with such regulations or interpretations. Accordingly, government
actions in the future, including any decision not to continue to support recent economic reforms and to return to a
more centrally planned economy or regional or local variations in the implementation of economic policies, could
have a significant effect on economic conditions in China or particular regions thereof, and could require us to divest
ourselves of any interest we then hold in Chinese properties.

Future inflation in China may inhibit our activity to conduct business in China. In recent years, the Chinese
economy has experienced periods of rapid expansion and high rates of inflation. During the past ten years, the rate of
inflation in China has been as high as 20.7% and as low as -2.2%. These factors have led to the adoption by Chinese
government, from time to time, of various corrective measures designed to restrict the availability of credit or regulate
growth and contain inflation. While inflation has been more moderate since 1995, high inflation may in the future
cause Chinese government to impose controls on credit and/or prices, or to take other action, which could inhibit
economic activity in China, and thereby harm the market for our products.

Restrictions on currency exchange may limit our ability to receive and use our revenues effectively. The majority of
our revenues will be settled in Renminbi and, any future restrictions on currency exchanges may limit our ability to
use revenue generated in Renminbi to fund any future business activities outside China or to make dividend or other
payments in U.S. dollars. Although the Chinese government introduced regulations in 1996 to allow greater
convertibility of the Renminbi for current account transactions, significant restrictions still remain, including primarily
the restriction that foreign-invested enterprises may only buy, sell or remit foreign currencies after providing valid
commercial documents, at those banks in China authorized to conduct foreign exchange business. In addition,
conversion of Renminbi for capital account items, including direct investment and loans, is subject to governmental
approval in China, and companies are required to open and maintain separate foreign exchange accounts for capital
account items. We cannot be certain that the Chinese regulatory authorities will not impose more stringent restrictions
on the convertibility of the Renminbi.
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Cessation of the income tax reduction and exemption for our subsidiaries may have an adverse impact on our net
profits. Under Chinese income tax law, a company would ordinarily be subject the PRC state and local income tax
rates of 30% and 3%, respectively. However, the law also provides tax exemption or reduction for high-tech
businesses and foreign invested enterprises (“FIE”). As a result, some of our subsidiaries are currently enjoying a tax
reduction of and/or exemption from state and local income tax. For details, please see the income taxes section of
“Management Discussion and Analysis.” If the Chinese government could change its tax law, our revenues and profit
could suffer.

A new Chinese law may impact our ability to make acquisitions of Chinese businesses. On August 8, 2006, six PRC
regulatory agencies namely, the PRC Ministry of Commerce, the State Assets Supervision and Administration
Commission (“SASAC”), the State Administration for Taxation, the State Administration for Industry and Commerce,
the China Securities Regulatory Commission (“CSRC”), and the State Administration of Foreign Exchange (“SAFE”),
jointly adopted the Regulations on Mergers and Acquisitions of Domestic Enterprises by Foreign Investors (the “New
M&A Rule”), which became effective on September 8, 2006. The New M&A Rule purports, among other things, to
require offshore Special Purpose Ventures, or SPVs, formed after the effective date, for overseas listing purposes,
through acquisitions of PRC domestic companies and controlled by PRC companies or individuals, to obtain the
approval of the CSRC prior to publicly listing their securities on an overseas stock exchange.

The Company intends to make acquisitions of Chinese businesses in the future. There are uncertainties regarding the
interpretation and application of current or future PRC laws and regulations, including the NEW M&A Rule and there
uncertainties could make it difficult or impossible to make acquisitions of Chinese businesses in the future.

Foreign Investment Policy Change

On March 16, 2007, China's parliament, the National People's Congress, adopted the Enterprise Income Tax Law,
which will take effect on January 1, 2008. The new income tax law sets unified income tax rate for domestic and
foreign companies at 25 percent and abolishes the favorable policy for foreign invested enterprises. After this law
takes effect, newly established foreign invested enterprises will not enjoy favorable tax treatment as in effect under
current tax laws. Some of our subsidiaries are benefiting from the preferred tax rates for foreign companies and will
follow the new tax rate when their respective term of preferred tax rates expires. Our net income margin may be
affected by that time.

If the government changes its policies on value added tax rebate, our revenues and profit could be adversely
affected. Under Chinese tax law, businesses should pay a value added tax at a 17% rate. To support the development
of the software industry, the Chinese government has instituted policies to rebate value added tax charged for software
certified by the government up to 14%. As a result, our subsidiary Hua An Limited, is paying its value added tax at an
effective rate of 3% for the software they sell. However, the Chinese government changes its policies from time to
time. If the Chinese government changes the policies currently in place for value added tax rebate, our revenues and
our profit could suffer.

8
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The value of our securities will be affected by the foreign exchange rate between U.S. dollars and Renminbi. The
value of our Common Stock will be affected by the foreign exchange rate between U.S. dollars and Renminbi, and
between those currencies and other currencies in which our sales may be denominated. For example, to the extent that
we need to convert U.S. dollars into Renminbi for our operational needs and should the Renminbi appreciate against
the U.S. dollar at that time, our financial position, the business of the company, and the price of our Common Stock
may be harmed. Conversely, if we decide to convert our Renminbi into U.S. dollars for the purpose of declaring
dividends on our Common Stock or for other business purposes and the U.S. dollar appreciates against the Renminbi,
the U.S. dollar equivalent of our earnings from our subsidiaries in China would be reduced.

Risks Related to the Market For Our Stock

The market for our Common Stock is limited. Our common stock had been traded on the Over the Counter Bulletin
Board. On July 16, 2007, it commenced trading on The NASDAQ Capital Market. But the trading volume has been
low A viable public trading market may not develop for our shares or may take a period of time to develop. Such a
market, if it does develop, could be subject to extreme price and volume fluctuations. In the absence of an active
trading market:

· Shareholders may have difficulty buying and selling or obtaining market
quotations;

· market visibility for our Common Stock may be limited; and

· a lack of visibility for our Common Stock may have a depressive effect on
the market price for our Common Stock.

You may face difficulties in protecting your interests, and your ability to protect your rights through the U.S.
federal courts may be limited, we are incorporated in non-U.S. jurisdictions, we conduct substantially all of our
operations in China, and all of our officers reside outside the United States. We conduct substantially all of our
operations in China through our wholly owned subsidiaries in China. All of our officers reside outside the United
States and some or all of the assets of those persons are located outside of the United States. As a result, it may be
difficult or impossible for you to bring an action against us or against these individuals in China in the event that you
believe that your rights have been infringed under the securities laws or otherwise. Even if you are successful in
bringing an action of this kind, the laws of the PRC may render you unable to enforce a judgment against our assets or
the assets of our directors and officers. As a result of all of the above, our public stockholders may have more
difficulty in protecting their interests through actions against our management, directors or major stockholders than
would stockholders of a corporation doing business entirely within the United States.

The trading prices of many companies that have business operations only in China have been volatile which may
result in large fluctuations in the price of our Common Stock and losses for shareholders. The stock market has
experienced significant price and volume fluctuations that have particularly affected the trading prices of equity
securities of many companies that have business operations only in China. These fluctuations have often been
unrelated or disproportionate to the operating performance of many of these companies. Any negative change in the
public’s perception of these companies could depress our stock price regardless of our operating results. The market
price of our Common Stock has been and may continue to be volatile. We expect our stock price to be subject to
fluctuations as a result of a variety of factors, including factors beyond our control. These factors include:
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· actual or anticipated variations in our quarterly operating results;

· announcements of technological innovations or new products or services by
us or our competitors;

· announcements relating to strategic relationships or acquisitions;

· additions or terminations of coverage of our Common Stock by securities
analysts;

· statements by securities analysts regarding us or our industry;

·

Edgar Filing: CHINA FIRE & SECURITY GROUP, INC. - Form 424B3

15


