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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. O

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box. (I

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. X 333-229715

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. O

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. [J

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.
Emerging growth company

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant
has elected not to use the extended transition period for complying with any new or revised financial accounting standards} provided pursuant to Section
7(a)(2)(B) of the Securities Act. O

T The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board to its Accounting
Standards Codification after April 5, 2012.




CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Maximum Aggregate  Amount of
Amount To Be Offering Price Offering  Registration
Title of each class of securities to be registered Registered (2) Per Unit (2) Price (3) Fee
Ordinary Shares, no par value (1) “ 4)$ 4,340,000 $ 473.06

(1) The Ordinary Shares will be represented by American Depositary Shares, or ADSs, evidenced by American Depositary Receipts, issuable upon
deposit of Ordinary Shares of Foresight Autonomous Holdings Ltd., or the Registrant which have been registered pursuant to a separate registration
statement on Form F-6 (File No. 333-217881). Each ADS represents five (5) Ordinary Shares.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended, or the
Securities Act. The Registrant previously registered an aggregate of $50,000,000 of its securities on a Registration Statement on Form F-3 (File No.
333-229715) declared effective by the Securities and Exchange Commission on March 8, 2019. In accordance with Rule 462(b) promulgated under
the Securities Act, an additional amount of securities having a proposed maximum aggregate offering price of $4,340,000 is hereby registered.

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(0) under the Securities Act.

(4) Omitted pursuant to Rule 457(0) under the Securities Act.

This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b)
under the Securities Act of 1933, as amended.




EXPLANATORY NOTE

This Registration Statement is being filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the “Securities Act”) and
General Instruction IV of Form F-3. The contents of the Registration Statement on Form F-3 (File No. 333-229715), filed by Foresight Autonomous
Holdings Ltd. with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act, which was declared effective by the
Commission on March 8, 2019, are incorporated by reference into this Registration Statement. The required opinion and consents are listed on an
Exhibit Index attached hereto and filed herewith.




EXHIBIT INDEX

Exhibit
Number Description

5.1% Opinion of Lipa Meir & Co.

23.1* Consent of Brightman Almagor Zohar & Co., A Firm in the Deloitte Global Network, independent registered public accounting firm.
23.2% Consent of Lipa Meir & Co (included in Exhibit 5.1).

24.1 * Power of Attorney (included in the signature page of this Registration Statement).

*  Filed herewith.




SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form F-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunder duly
authorized, in the city of Ness Ziona, State of Israel, on December 28, 2020.

FORESIGHT AUTONOMOUS HOLDINGS LTD.

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




POWER OF ATTORNEY

We, the undersigned directors and/or officers of Foresight Autonomous Holdings Ltd., hereby severally constitute and appoint Haim Siboni and
Eliyahu Yoresh, and each of them singly, our true and lawful attorneys, with full power to any of them, and to each of them singly, to sign for us and in
our names in the capacities indicated below the registration statement on Form F-3 filed herewith, and any and all pre-effective and post-effective
amendments to said registration statement, and any registration statement filed pursuant to Rule 462(b) under the Securities Act, as amended, in
connection with the said registration under the Securities Act, as amended, and to file or cause to be filed the same, with all exhibits thereto and other
documents in connection therewith, with the SEC, granting unto said attorneys, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as each of them might or could do in
person, and hereby ratifying and confirming all that said attorneys, and each of them, shall do or cause to be done by virtue of this Power of Attorney.

Pursuant to the requirements of the Securities Act, this Registration Statement 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 December 28, 2020
Haim Siboni (principal executive officer)

/s/ Eliyahu Yoresh Chief Financial Officer December 28, 2020
Eliyahu Yoresh (principal financial officer)

/s/ Michael Gally Chairman of the Board of Directors December 28, 2020
Michael Gally

/s/ Ehud Aharoni Director December 28, 2020
Ehud Aharoni

/s/ Daniel Avidan Director December 28, 2020

Daniel Avidan

/s/ Zeev Levenberg Director December 28, 2020
Zeev Levenberg

/s/ Vered Raz-Avayo Director December 28, 2020
Vered Raz-Avayo




SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

Pursuant to the requirements of the Securities Act, 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 December 28, 2020.

/s/ Sullivan & Worcester LLP
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Exhibit 5.1
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December 28, 2020
To:
Foresight Autonomous Holdings Ltd.
7 Golda Meir St.
Ness Ziona 7403650
Israel

Re: Registration Statement on Form F-3
Ladies and Gentlemen,

This opinion is furnished to you in connection with a Registration Statement on a Form F-3 (the “ Registration Statement”) being filed by
Foresight Autonomous Holdings Ltd., a company organized under the laws of the State of Israel (the “Company”), with the Securities and Exchange
Commission pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the sale, from time to time, by the
Company of up to an additional aggregate amount of $4,340,000 of American Depositary Shares (“ADSs”), each representing five ordinary shares, no
par value per share, of the Company (the “Ordinary Shares,” and together with the ADSs, the “Securities”), which registration statement incorporates by
reference the contents of the registration statement on Form F-3 (File No. 333-229715) (together, the “Registration Statements™), all of which may be
issued from time to time on a delayed or continuous basis pursuant to Rule 415 under the Securities Act.

In connection with this opinion, we have examined the originals, or photocopies or copies, certified or otherwise identified to our satisfaction, of
(i) the Registration Statement, (ii) a copy of the articles of association of the Company as currently in effect (the “Articles”); (iii) resolutions of the board
of directors (the “Board”) of the Company which have heretofore been approved and which relate to the Registration Statement; and (iv) such other
corporate records, agreements, documents and other instruments, as we have deemed relevant and necessary as a basis for the opinions hereafter set forth.

In such examination, we have assumed: (i) the authenticity of original documents and the genuineness of all signatures; (ii) the conformity to the
originals of all documents submitted to us as copies; (iii) the truth, accuracy and completeness of the information, representations and warranties
contained in the corporate records, documents, certificates and instruments we have reviewed; (iv) the due execution and delivery of all documents where
due execution and delivery are a prerequisite to the effectiveness thereof; and (v) the legal capacity of all natural persons.
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Based upon and subject to the foregoing, we are of the opinion that when (i) specifically authorized for issuance by the Board (the “Authorizing
Resolutions™); (ii) the Registration Statement has become effective under the Securities Act; (iii) if necessary, an appropriate prospectus supplement with
respect to the Securities has been prepared, filed and delivered in compliance with the Securities Act and the applicable rules promulgated thereunder;
(iv) the terms of the sale of the Securities have been duly established in conformity with the Articles and do not violate any applicable law or result in a
default under or breach of any agreement or instrument binding on the Company and comply with any requirement or restriction imposed by any court or
governmental body having jurisdiction over the Company; (v) the Securities have been issued and sold as contemplated by the Registration Statement and
any prospectus supplement, if applicable; and (vi) the Company has received the consideration provided for in the Authorizing Resolutions, the Ordinary
Shares will be validly issued, fully paid and nonassessable.

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 the
State of Israel and have not, for the purpose of giving this opinion, made any investigation of the laws of any other jurisdiction than the State of Israel.
This opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and the references to this firm in the section of the
Registration Statement entitled “Legal Matters”. In giving this consent we do not admit that we are within the category of persons whose consent is
required by Section 7 of the Securities Act.

Very truly yours,

/s/ Lipa Meir & Co

WWW.LIPAMEIR.CO.IL EMAIL:LAW@LIPAMEIR.CO.IL




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form F-3 of Foresight Autonomous Holdings Ltd. (the “Company”)
relating to the financial statements of the Company appearing in the Annual Report on Form 20-F of the Company for the year ended December 31, 2019.

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

Tel Aviv, Israel

December 28, 2020
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