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PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported):  March 7, 2018
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(Commission
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Registrant�s telephone number, including area code:  (215) 309-7700
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(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of
this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).    o

If an emerging growth company, 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 13(a) of the Exchange Act.    o
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Item 1.01 Entry into a Material Definitive Agreement.

On March 7, 2018, Hill International, Inc. (the �Company�) entered into a Nomination and Standstill Agreement (the �Agreement�) with Arnaud
Ajdler, Engine Airflow Capital, L.P., Engine Capital, L.P., Engine Jet Capital, L.P., Engine Capital Management LLC, Engine Investments,
LLC and Engine Investments II, LLC (collectively, the �Ajdler Group�), pursuant to which the Ajdler Group agreed to certain standstill provisions
and the Company agreed to nominate Mr. Ajdler to the Company�s Board of Directors (the �Board�) at the Company�s 2018 annual meeting of
stockholders (the �2018 Annual Meeting�) and to grant Mr. Ajdler board observation rights.  The following is a summary of the terms of the
Agreement. The summary does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which is
attached as Exhibit 10.1 and is incorporated herein by reference.

Under the terms of the Agreement, the Ajdler Group has agreed to certain standstill restrictions during the Standstill Period (as defined under the
Agreement), including restrictions on the Ajdler Group (1) soliciting or granting proxies to vote shares of the Company�s common stock,
(2) initiating stockholder proposals for consideration by the Company�s stockholders, (3) nominating directors for election to the Board,
(4) seeking the removal of any member of the Board, and (5) submitting proposals for or offers of certain extraordinary transactions involving
the Company, in each case, subject to certain exceptions. The Agreement generally defines the �Standstill Period� as the period beginning on the
date of the Agreement until the later of the date which is 20 days prior to the nomination deadline for the 2019 annual meeting of stockholders or
the date Mr. Ajdler is no longer on the Board. In addition, during the Standstill Period, at all annual or special meetings of stockholders through
the 2018 Annual Meeting and as long as any Mr. Ajdler serves on the Board after any such meeting, if applicable, the Ajdler Group has agreed
to vote all of its shares of the Company�s common stock (1) in favor of the election of all directors nominated by the Board, (2) against any
directors proposed that are not nominated by the Board and against any proposals not recommended by the Board relating to removing any
directors of the Board or otherwise changing the composition of the Board, and (3) in favor of the ratification of the appointment of the
Company�s auditors.

The Company issued a press release dated March 8, 2018, announcing its intention to nominate Mr. Ajdler at the 2018 Annual Meeting and to
appoint Mr. Ajdler as a Board observer pursuant to the Agreement, a copy of which is attached hereto as Exhibit 99.1.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 7, 2018, the Board designated Marco A. Martinez, the Company�s Senior Vice President and Interim Chief Financial Officer, as a
participant under the Company�s 2015 Senior Executive Retention Plan.

Item 9.01  Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit Number Description
10.1 Nomination and Standstill Agreement, dated as of March 7, 2018, by and among Hill International, Inc. and the

persons and entities listed on Schedule A thereto.
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99.1 Press Release of the Company, dated March 8, 2018.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

HILL INTERNATIONAL, INC.

By: /s/ William H. Dengler, Jr.
Name: William H. Dengler, Jr.

Dated: March 9, 2018 Title: Executive Vice President and General Counsel
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