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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an 
emerging growth company. See definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in 
Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐
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CALCULATION OF REGISTRATION FEE

Title of Securities to be Registered
Amount to be
registered (2)

Proposed
maximum
offering

price
per share

Proposed
maximum
aggregate

offering price

Amount of
registration 

fee
Ordinary Shares (1) 22,391,785(3) $ 0.26(4) $ 5,821,864.10 $ 755.68
Total 22,391,785               N/A $ 5,821,864.10 $ 755.68

(1) American Depository Shares, or ADSs, evidenced by American Depository Receipts, or ADRs, issuable upon deposit of Ordinary Shares, no par value 
per share, of Foresight Autonomous Holdings Ltd., or the Registrant, are registered on a separate Registration Statement on Form F-6 (File No. 333-
217881). Each ADS represents five (5) Ordinary Shares.

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, or the Securities Act, this Registration Statement also covers an indeterminate 
number of additional securities which may be offered and issued to prevent dilution resulting from stock splits, stock dividends, recapitalizations or 
similar transactions.

(3) Represents Ordinary Shares reserved for issuance upon the exercise of options that may be granted under the plan to which this Registration Statement 
relates.

(4) The fee is based on the number of Ordinary Shares which may be issued under the plan to which this Registration Statement relates and is estimated in 
accordance with paragraphs (c) and (h) of Rule 457 under the Securities Act solely for the purpose of calculating the registration fee based upon the 
average of the high and low sales price of an ADS as reported on the Nasdaq Capital Market on June 19, 2020.



EXPLANATORY NOTE

The purpose of this Registration Statement on Form S-8, or the Registration Statement, is to register 22,391,785 additional Ordinary Shares of 
Foresight Autonomous Holdings Ltd., or the Registrant or the Company, to be reserved for issuance under the Foresight Autonomous Holdings Ltd. 2016 
Equity Incentive Plan, or the Plan, which are in addition to the 19,531,288 Ordinary Shares under the Plan registered on the Company’s Registration 
Statement on Form S-8 filed by the Registrant with the Securities and Exchange Commission, or the Commission, on February 15, 2019 (Commission File 
No. 333-229716), or the Prior Registration Statement.

This Registration Statement relates to securities of the same class as those to which the Prior Registration Statement relates, and is submitted in 
accordance with General Instruction E to Form S-8 regarding Registration of Additional Securities. Pursuant to Instruction E of Form S-8, the contents of the 
Prior Registration Statement are incorporated herein by reference and made part of this Registration Statement, except as amended hereby.

The increase in the number of Ordinary Shares authorized for issuance under the Plan was approved by the board of directors of the Company on 
May 27, 2020.



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information required in Part I of this Registration Statement have been or will be sent or given to participating 
employees as specified in Rule 428(b)(1) under the Securities Act, in accordance with the rules and regulations of the Commission. Such documents are not 
being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the 
Securities Act. These documents and the documents incorporated by reference into this Registration Statement pursuant to Item 3 of Part II of this 
Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. 
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following additional documents, which have been filed by the Registrant with the Commission are incorporated by reference in and made a part 
of this Registration Statement, as of their respective dates:

(a) The Registrant’s Annual Report on Form 20-F for the fiscal year ended December 31, 2019, filed with the Commission on March 31, 2020;

(b) The financial results (other than non-GAAP financial results) included in the Registrant’s Reports on Form 6-K furnished to the Commission on 
May 22, 2020; and

(c) The Registrant’s Reports on Form 6-K furnished to the Commission on April 1, 2020 (with respect to the first two, fifth and sixth paragraphs and 
the section titled “Forward-Looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K), April 6, 2020 (with respect to the 
first paragraph, the first two sentences of the second paragraph, the third through the sixth paragraphs and the section titled “Forward-Looking 
Statements” in the press release attached as Exhibit 99.1 to the Form 6-K), April 16, 2020, April 23, 2020 (with respect to the first, second, fifth and 
sixth paragraphs and the section titled “Forward-Looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K), April 27, 2020, 
April 30, 2020, May 7, 2020 (with respect to the first three paragraphs and the section titled “Forward-Looking Statements” in the press release 
attached as Exhibit 99.1 to the Form 6-K), May 18, 2020, May 20, 2020, June 8, 2020 (with respect to first three paragraphs and the section titled 
“Forward-Looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K), June 11, 2020 (“first Form 6-K submitted on such 
date”), June 11, 2020 (“second Form 6-K submitted on such date”), June 22, 2020 and June 24, 2020 (with respect to the first two paragraphs and 
the section titled “Forward-Looking Statements” in the press release attached as Exhibit 99.1 to the Form 6-K); and

(d) The description of the Company’s Ordinary Shares and ADSs contained in the Company’s registration statement on Form 20-F filed with the SEC 
pursuant to the Securities Exchange Act of 1934, as amended, or the Exchange Act, on June 1, 2017 (File No. 001-38094), as amended by Exhibit 
2.D to the Registrant’s Annual Report on Form 20-F for the year ended December 31, 2019, and including any further amendment or report filed or 
to be filed for the purpose of updating such description.

In addition to the foregoing, all documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, 
and all reports on Form 6-K subsequently filed by the registrant which state that they are incorporated by reference herein, prior to the filing of a post-
effective amendment which indicates that all securities offered hereunder have been sold or which deregisters all securities then remaining unsold, shall be 
deemed to be incorporated by reference herein and to be part hereof from the date of filing of such documents and reports.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or 
superseded for purposes of this Registration Statement to the extent that a statement herein, or in any subsequently filed document which also is or is deemed 
to be incorporated by reference, modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified 
or superseded, to constitute a part of this Registration Statement.
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Item 8. Exhibits.

4.1 Articles of Association of Foresight Autonomous Holdings Ltd. (unofficial English translation from Hebrew original), filed as part of Exhibit 99.1.1 
to Form 6-K filed on August 16, 2019, and incorporated herein by reference.

5.1 Opinion of Lipa Meir & Co.

23.1 Consent of Brightman Almagor Zohar & Co. Certified Public Accountants A Firm in the Deloitte Global Network.

23.2 Consent of Lipa Meir & Co (included in the opinion filed as Exhibit 5.1 to this Registration Statement).

24.1 Power of Attorney (included on signature page)

99.1 Foresight Autonomous Holdings Ltd. 2016 Equity Incentive Plan (unofficial English translation from Hebrew original), filed as Exhibit 4.6 to Form 
20-F (File No. 001-38094) filed on May 11, 2017, and incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets 
all of the requirements for filing on Form S-8 and has duly caused this Registration Statement on Form S-8 to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Ness Ziona, State of Israel, on June 26, 2020.

FORESIGHT AUTONOMOUS HOLDINGS LTD.

By: /s/ Haim Siboni
Name: Haim Siboni
Title:   Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of Foresight Autonomous Holdings Ltd., hereby severally constitute and appoint Haim Siboni and Eli 
Yoresh, and each of them individually, our true and lawful attorney to sign for us and in our names in the capacities indicated below any and all amendments 
or supplements, including any post-effective amendments, to this Registration Statement on Form S-8 and to file the same, with exhibits thereto and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney full power and authority to do and perform 
each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in 
person, hereby ratifying and confirming our signatures to said amendments to this Registration Statement signed by our said attorney and all else that said 
attorney may lawfully do and cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement on Form S-8 has been signed below by the following persons in the 
capacities and on the dates indicated.

Signature Title Date

/s/ Haim Siboni Chief Executive Officer and Director June 26, 2020
Haim Siboni (principal executive officer) 

/s/ Eli Yoresh Chief Financial Officer June 26, 2020
Eli Yoresh (principal financial officer and principal accounting officer) 

/s/ Michael Gally Chairman of the Board June 26, 2020
Michael Gally

/s/ Ehud Aharoni Director June 26, 2020
Ehud Aharoni

/s/ Daniel Avidan Director June 26, 2020
Daniel Avidan

/s/ Shaul Gilad Director June 26, 2020
Shaul Gilad

/s/ Zeev Levenberg Director June 26, 2020
Zeev Levenberg

/s/ Vered Raz-Avayo Director June 26, 2020
Vered Raz-Avayo
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SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the Securities Act of 1933, as amended, the undersigned, Sullivan & Worcester LLP, the duly authorized representative in the United 
States of Foresight Autonomous Holdings Ltd., has signed this Registration Statement on Form S-8 on June 26, 2020.

/s/ Sullivan & Worcester LLP
Sullivan & Worcester LLP
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Exhibit 5.1

TZAH COHENNIR MENAHEMADMIT COHEN-WEINSHTOKDR. LIPA  MEIRןהכ חצםחנמ רינקוטשניו-ןהכ תימדאריאמ אפיל ר"ד
NOF SADEHKEREN BOZERMEIR  ELBAUMZURIEL LAVIEהדש ףונרצוב ןרקםיובלא ריאמאיבל לאירוצ
TOM FISHERLILACH HOEKTALI LEV(II/III)ALON POMERANCרשיפ םתקוה ךליל)II/III( בל ילטץנרמופ ןולא
AMIT BITTONITAMAR LIPPNERSYLVIA GAL-YAHAVARTHUR MOHER(I)ןוטיב תימערנפיל רמתיאבהי-לג היבליס)I( רהומ רותרא
MAOR ZILKAGUY MESHULAMASAF ILUZUZI MORהכליז רואמםלושמ איגזוליא ףסארומ יזוע
NOAM SCHWARTZYONI SHTAINMETZSHAY TAMARGARY COPELOVITZץרווש םעונץמניטש ינוירמת ישץיבולפוק ירג
BEN LIRAZELLA BEN-DORROY AIZGAD AZORזריל ןברוד-ןב הלאזייא יעוררוזא דג
AVIHAY ASULINTAL ASULIN-MENAHEMOVDR. GUY CARMIEREZ DAR LULUןילוסא יחיבאבומחנמ-ןילוסא לטימרכ יאג ר"דולול רד זרא
AVIV AMARYOTAM WEISSYAEL FLATAU-BILU (I)YARIV SHALOMרמא ביבאסייו םתוי)I( וליב-ואטלפ לעיםולש בירי
REUT SHAULIRIMON DAYANNUPHAR TEPLIZRONEN BAHARAVילואש תוערןייד ןומירץילפט רפונברהב ןנור
MORAN ZWIEBELTOM NISSANIYOSSI MANDELBAUMDR. ZIV M. PREIS (II)לביוצ ןרומינסינ םותםואבלדנמ יסוי)II( זיירפ ויז ר"ד
TOM LAHAVEREZ GOLAN (NAIM)SHIMRIT CARMY NAAMATMICHAL SCHWARTZבהל םות)םיענ( ןלוג זראתמענ-ימרכ תירמשץרוש לכימ
ADI KIMHIISHAY LEVANONOMER MEIRISHABTAI  MICHAELIיחמק ידעןונבל ישייריאמ רמועילאכימ יאתבש
SHAHAF ROTH-KLEINKARNIT AKRISHEITAN SHMUELIןיילק-טור ףחששירקא תינרקילאומש ןתיא
IDO ZABOROFYAARA FRUEND-AVRAHAMAMIR ZOLTYףורובז ודיעםהרבא-דניורפ הרעייטלוז רימא
AMIT ZOMER-FADIDAGREGORY IRGOEREZ TIKהדידפ-רמוז תימעוגריא ירוגרגקית זרא
NIR DAFNIISAAC ANIDJARSHIRLEY IFRACH-AZORינפד רינרגדינא קחצירוזא-חרפי ילריש
SHAKED NISSAN-COHENDOR AVINERYDR. TZIPI ISER ITSIQןהכ-ןסינ דקשירניבא רודקיציא רסיא יפיצ ר"ד
SIGAL VANTSOVSKYAYELET RAMGALI OPINSKYיקסבוצנו לגיסםר תלייאיקסניפוא ילג
EYAL KHAYATTAL MORAGLIHI ELIMELECHDAVID WEINSTEINטאיח ליאגרומ לטךלמילא יהילןייטשניו דוד
IV(DR. YEHUDA BEN-MEIR (IV)YARDEN HADARREUT BEITZDANIT RIMON( ריאמ ןב הדוהי ר"דרדה ןדריץייב תוערןומיר תינד
IV(DR. IRIT MEVORACH (IV)SHIR DIGMI-TALYAN FELDMANDR. YARIV ILAN( ךרובמ תיריא ר"דלט-ימגיד רישןמדלפ ןאיןליא בירי ר"ד

2 WEIZMANN ST. TEL AVIV 6423902 ISRAEL, BET AMOT HASHKAOT, FAX:+ 972-3-6070666 : סקפ  PHONE: +972-3-6070600 :  א"ת 2 ןמציו
ןופלט ,תועקשה תומא תיב ,6423902

June 26, 2020

Foresight Autonomous Holdings Ltd. 
7 Golda Meir St.
Ness Ziona 7403650 
Israel 

Re: Foresight Autonomous Holdings Ltd.

We refer to the Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission 
under the Securities Act of 1933, as amended (the “Act”), on behalf of Foresight Autonomous Holdings Ltd. (the “Company”), relating to 22,391,785 of the 
Company’s Ordinary Shares, no par value per share (the “Shares”), under the Foresight Autonomous Holdings Ltd. 2016 Equity Incentive Plan (the 
“Plan”).

We are members of the Israel Bar and we express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel.

In connection with this opinion, we have examined such corporate records, other documents, and such questions of Israeli law as we have 
considered necessary or appropriate. In such examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to 
us as originals, the conformity to original documents of documents submitted to us as certified or photostatic copies, the authenticity of the originals of such 
copies and the due constitution of the Board of Directors of the Company.

Based on the foregoing and subject to the qualifications stated herein, we advise you that in our opinion, the Shares issuable under the Plan have 
been duly authorized and, when issued and paid for in accordance with the terms of the Plan, will be validly issued, fully paid and non-assessable.

We hereby consent to the filing of this opinion as part of the Registration Statement. This consent is not to be construed as an admission that we are 
a person whose consent is required to be filed with the Registration Statement under the provisions of the Act.

Sincerely yours,

/s/ Lipa Meir & Co

EMAIL: LAW@LIPAMEIR.CO.ILWWW.LIPAMEIR.CO.IL
)I(   ןוירטונ  )II( קרוי וינב ד"וע ןוישר  )III( הילגנאב ד"וע ןוישר )IV(  ץעוי(I)  NOTARY (II) ADMITTED IN NY (III) ADMITTED IN ENGLAND (IV) OF COUNSEL



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 pertaining to the 2016 Equity Incentive Plan of our report dated 
March 31, 2020, relating to the financial statements of Foresight Autonomous Holdings Ltd. (which report expresses an unqualified opinion and includes an 
explanatory paragraph regarding the Registrant’s ability to continue as a going concern) appearing in the Annual Report on Form 20-F of Foresight 
Autonomous Holdings Ltd. for the year ended December 31, 2019.

/s/ Brightman Almagor Zohar & Co.
A Firm in the Deloitte Global Network

Tel Aviv, Israel
June 26, 2020
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