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incorporation or organization) Classification Code Number) Identification No.)
303 Lippincott Centre

Marlton, New Jersey 08053
(856) 810-6200

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal Executive Offices)

Irvin E. Richter
Chairman and Chief Executive Officer
Hill International, Inc.
303 Lippincott Centre
Marlon, New Jersey 08053
(856) 810-6200

(Name, Address, Including Zip Code and Telephone Number, Including Area Code, of Agent for Service)

Copies to:
Richard A. Silfen, Esq.
Duane Morris LLP
30 South 17t Street
Philadelphia, PA 19103

(215) 979-1000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. ~

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.
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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.

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):

Large Accelerated Filer ~ Accelerated Filer X

Non-Accelerated Filer Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ~

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed
] Amount Proposed maximum
Title of each class of maximum aggregate Amount of
to be offering price
securities to be registered registered(1) per unit(2) offering price(2) registration fee
Common Stock, $0.0001 par value 8,000,000 $5.98 $47,840,000 $5,554.22

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, this Registration Statement shall also cover any additional shares of
Registrant s common stock that become issuable by reason of any stock dividend, stock split, recapitalization or other similar transaction
effected without receipt of consideration.

(2) Estimated solely for purposes of calculation of the registration fee in accordance with Rule 457(c) of the Securities Act of 1933, as
amended. The price per share of common stock is based on the average of the high and low prices of Registrant s common stock on
July 22, 2011 as reported on the New York Stock Exchange.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated July 27, 2011

PROSPECTUS

8,000,000 Shares
HILL INTERNATIONAL, INC.

Common Stock

From time to time in one or more offerings we may offer and sell up to 8,000,000 shares of our common stock in connection with our future
acquisitions of other businesses, assets or securities. Each time we offer common stock, we will provide specific terms of the securities offered
in a supplement to this prospectus. The prospectus supplement may also add, update or change information contained in this prospectus. You
should carefully read this prospectus and the applicable prospectus supplement carefully before you invest in any securities.

The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined by negotiations with the
owners or the persons who control the businesses, assets or securities to be acquired. We may structure business acquisitions in a variety of
ways, including acquiring stock, other equity interests or assets of the acquired business or merging the acquired business with us or one of our
subsidiaries. We expect that the price of the shares we issue will be related to their market price, either when we agree to the particular
acquisition, when we issue the shares or during some other negotiated period.

We will pay all expenses of this offering. We do not expect to pay any underwriting discounts or commissions in connection with issuing these
shares, although we may pay finders or investment banking fees in specific acquisitions. Any person receiving a finders or investment banking
fee may be deemed an underwriter within the meaning of the Securities Act of 1933, as amended.

Our common stock is listed for trading on the New York Stock Exchange under the trading symbol HIL. On July 22, 2011, the last reported sale
price of our common stock on the New York Stock Exchange was $6.05 per share.

Investing in our common stock involves risks. In determining whether to accept shares of our common stock as
all or part of the purchase price for our acquisition of your business, assets or securities, you should review
carefully the risks and uncertainties described under the heading _Risk Factors beginning on page 9 and in any
applicable prospectus supplement we have authorized for use, and under similar headings in the documents

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

The date of this prospectus is ,2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the United States Securities and Exchange Commission, or the SEC, using a
shelf registration process, which allows us to offer and sell the common stock described in this prospectus in one or more offerings, as described
in this prospectus. Using this prospectus, we may offer and sell up to 8,000,000 shares of our common stock.

This prospectus contains a general description of this offering. We will describe the specific terms of each offering, as necessary, in supplements
that we attach to this prospectus for each offering. Each supplement will also contain specific information about the terms of the offering it
describes. The supplements may also add, update or change information contained in this prospectus. In addition, as we describe below in the
section entitled Where You Can Find More Information, we have filed and plan to continue to file other documents with the SEC that contain
information about us. Before you decide whether to accept shares of our common stock as all or part of the purchase price for our acquisition of
your business, assets or securities, you should read this prospectus, the supplement that further describes the particular offering of the common
stock and the information we otherwise file with the SEC.

The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined by negotiations with the
owners or the persons who control the businesses, assets or securities to be acquired. We may structure business acquisitions in a variety of
ways, including acquiring stock, other equity interests or assets of the acquired business or merging the acquired business with us or one of our
subsidiaries. We expect that the price of the shares we issue will be related to their market price, either when we agree to the particular
acquisition, when we issue the shares, or during some other negotiated period.

In this prospectus, references to Company, we, us, our, registrant and Hill refer to Hill International, Inc., a corporation organized under t
of the State of Delaware, and its consolidated subsidiaries.

You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus supplement and any other
offering material. We have not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer and sale
is not permitted. You should not assume that the information appearing in this prospectus, any prospectus supplement, any other offering
material or the documents incorporated by reference herein or therein is accurate as of any date other than their respective dates, regardless of
the time of delivery of this prospectus, any prospectus supplement, any other offering material or any sale of shares of common stock. Our
business, financial condition, results of operations and prospects may have changed since those dates.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any materials we
file with the SEC at the following location of the SEC:

Public Reference Room
100 F Street, N.E., Room 1580
Washington, D.C. 20549

You may obtain information about the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains
a website that contains reports, proxy and information statements and other information that we electronically file with the SEC, which you can
access over the Internet at www.sec.gov. You can also obtain information about us at the offices of the New York Stock Exchange, 20 Broad
Street, New York, New York 10005.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the information we file with the SEC, which means that we can disclose
important information to you by referring you to those documents. Any information referenced this way is considered to be part of this
prospectus, and any information that we file later with the SEC will automatically update and, where applicable, supersede this information. We
incorporate by reference the following documents that we have filed with the SEC (other than, in each case, documents or information deemed
to have been furnished and not filed in accordance with the SEC s rules):

(a)  Our Annual Report on Form 10-K for the year ended December 31, 2010;

(b)  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2011;

(¢)  Our Current Report on Form 8-K filed on June 8, 2011; and

(d) Our Current Report on Form 8-K filed on July 7, 2011.
We also incorporate by reference any future filings we make with the SEC (other than information furnished pursuant to Item 2.02 or Item 7.01
of Form 8-K or as otherwise permitted by the SEC s rules) under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as

amended (the Exchange Act ) until we have sold all of the shares of common stock to which this prospectus relates or the offering is otherwise
terminated.

This prospectus is part of a registration statement on Form S-4 we have filed with the SEC relating to the shares of common stock. As permitted
by SEC rules, this prospectus does not contain all of the information included in the registration statement and the accompanying exhibits and
schedules we file with the SEC. We have filed or incorporated by reference certain legal documents that control the terms of the shares of
common stock offered by this prospectus as exhibits to the registration statement. We may file certain other legal documents that control the
terms of the shares of common stock offered by this prospectus as exhibits to reports we file with the SEC. You may refer to the registration
statement and the exhibits and schedules for more information about us and our common stock. The registration statement and exhibits and
schedules are also available at the SEC s Public Reference Room or through its website.

You may obtain a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:
William H. Dengler, Jr.
Senior Vice President, General Counsel and Secretary
Hill International, Inc.
303 Lippincott Centre
Marlton, NJ 08053
Telephone: (856) 810-6200

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus, any prospectus supplement, any other offering material and any documents we incorporate

by reference in this prospectus are considered forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the Securities Act ), and Section 21E of the Exchange Act. The Private Securities Litigation Reform Act of 1995 provides certain safe
harbor provisions for forward-looking statements. All forward-looking statements made in this prospectus, any prospectus supplement, any other
offering material and any documents we incorporate by reference are made pursuant to the Private Securities Litigation Reform Act. Except for
historical information contained in this prospectus, the matters set forth herein are forward-looking statements. These forward-looking

statements are based on our current expectations, estimates and assumptions and are subject to certain risks and uncertainties. Although we

believe that the expectations, estimates and assumptions reflected in our forward-looking statements are reasonable, actual results could differ
materially from those projected or assumed in any of our forward-looking statements. You can identify forward-looking statements by the use of
terminology such as may, will, anticipate, believe, estimate, expect, future, intend, plan, could, should, potential or co
other variations thereof, as well as other statements regarding matters that are not historical fact.

Those forward-looking statements may concern, among other things:

The markets for our services;

Projections of revenues and earnings, anticipated contractual obligations, capital expenditures, funding requirements, possible
transactional synergies or other benefits or other financial items;

Statements concerning our plans, strategies and objectives for future operations or our ability to consummate particular transactions;
and

Statements regarding future economic conditions or performance.
Important factors that could cause our actual results, performance and achievements, or industry results to differ materially from estimates or
projections contained in our forward-looking statements include:

Modifications and termination of client contracts;

Control and operational issues pertaining to business activities that we conduct pursuant to joint ventures with other parties;

Difficulties we may incur in implementing our acquisition strategy and specific issues we encounter as we seek to consummate
particular acquisitions;

The need or ability to retain and recruit key technical and management personnel; and

Unexpected adjustments and cancellations related to our backlog or other measures, including those relating to acquisitions and
potential acquisitions.
Other factors that may affect our businesses, financial position or results of operations include:
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Special risks of international operations, including uncertain political and economic environments, acts of terrorism or war, potential
incompatibilities with foreign joint venture partners, foreign currency fluctuations, civil disturbances and labor issues; and

Special risks of contracts with governmental entities, including the failure of applicable governing authorities to take necessary
actions to secure or maintain funding for particular projects with us, the unilateral termination of contracts by the government and
reimbursement obligations to the government for funds previously received.
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Other factors that could cause our actual results, performance or achievements to differ materially from that contemplated by forward-looking
statements are discussed under the heading Risk Factors beginning on page 9, under the heading Risk Factors and in other sections of our
Annual Report on Form 10-K for the year ended December 31, 2010, as well as in our other reports filed from time to time with the SEC that are
incorporated by reference into this prospectus and in the applicable prospectus supplement.

BECAUSE THE RISK FACTORS REFERRED TO ABOVE COULD CAUSE ACTUAL RESULTS OR OUTCOMES TO DIFFER
MATERIALLY FROM THOSE EXPRESSED IN ANY FORWARD-LOOKING STATEMENTS MADE BY US OR ON OUR
BEHALF, YOU SHOULD NOT PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS. EXCEPT TO THE
EXTENT REQUIRED BY APPLICABLE LAWS AND REGULATIONS, HILL UNDERTAKES NO OBLIGATIONS TO UPDATE
THESE FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER THE DATE OF THIS
PROSPECTUS OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS. ALL SUBSEQUENT WRITTEN AND
ORAL FORWARD-LOOKING STATEMENTS ATTRIBUTABLE TO US OR PERSONS ACTING ON OUR BEHALF ARE
EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE CAUTIONARY STATEMENTS CONTAINED THROUGHOUT THIS
PROSPECTUS OR IN ANY PROSPECTUS SUPPLEMENT OR IN THE INFORMATION INCORPORATED BY REFERENCE
HEREIN OR THEREIN.
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Our company was incorporated in Delaware in 2004 as Arpeggio Acquisition Corporation ( Arpeggio ), a specified purpose acquisition
corporation. On June 28, 2006, Hill International, Inc. ( Old Hill ), a Delaware corporation, merged into Arpeggio, which was the surviving entity
of the merger. Old Hill was founded in 1976 by Irvin E. Richter, our current Chairman and Chief Executive Officer. Immediately following the
merger, the stockholders of Old Hill owned approximately 63.6% of the total voting power of Arpeggio. After the merger, Arpeggio changed its
name to Hill International, Inc.

We currently provide project management and construction claims services to clients worldwide, but primarily in the United States, Latin
America, Europe, the Middle East, North Africa, Asia and Australia. Our clients include the United States and other national governments and
their agencies, state and local governments and their agencies and the private sector. We are organized into two key operating segments: the
Project Management Group and the Construction Claims Group.

In our Project Management Group, we provide construction management services which include program management, project management,
construction management, project management oversight, troubled project turnaround, staff augmentation, estimating and cost management,
project labor agreements and management consulting. In our Construction Claims Group, we advise clients in order to assist them in preventing
or resolving claims and disputes based upon schedule delays, cost overruns and other problems on major construction projects worldwide.

We are one of the leading firms in the world in both the project management and construction claims consulting businesses. We are a global
company with approximately 3,000 personnel operating out of nearly 100 offices in more than 30 countries.

Our executive office is located at 303 Lippincott Centre, Marlton, New Jersey 08053. We maintain a website at www.hillintl.com. The
information contained on our website is not a part of, and is not incorporated by reference into, this prospectus. The telephone number at our
executive office is (856) 810-6200.
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RISK FACTORS

Investing in shares of our common stock involves risk. Before making an investment decision, you should carefully consider the risks below as
well as those described under Risk Factors in any applicable prospectus supplement or other offering material and in our most recent Annual
Report on Form 10-K, or any updates in our Quarterly Reports on Form 10-Q, together with all of the other information appearing in or
incorporated by reference into this prospectus and any applicable prospectus supplement, in light of your particular investment objectives and
financial circumstances. Our business, financial condition or results of operations could be materially adversely affected by any of these risks.
The trading price of our shares of common stock could decline due to any of these or other risks, and you may lose all or part of your
investment. For more information, see Where You Can Find More Information.

Acts of terrorism and threats of armed conflicts in or around various areas in which we operate could limit or disrupt markets and our
operations, including disruptions resulting from the evacuation of personnel, cancellation of contracts, or the loss of personnel.

Acts of terrorism and threats of armed conflicts in or around various areas in which we operate could limit or disrupt markets and our operations,
including disruptions resulting from the evacuation of personnel, cancellation of contracts, or the loss of personnel. Such events may cause
further disruption to financial and commercial markets and may generate greater political and economic instability in some of the geographic
areas in which we operate. In addition, any possible reprisals as a consequence of the wars and ongoing military action in the Middle East, such
as acts of terrorism in the United States or elsewhere, could have a material adverse effect on our business and consolidated results of operations.

We currently have active contracts in Libya, Egypt and certain areas of the Middle East. Due to the recent political unrest in Libya, we have
suspended our operations in, and removed substantially all of our personnel from Libya. We are unable to predict when, or if, the work in Libya
will resume. At March 31, 2011, the accounts receivable related to the work performed under contracts in the area is as follows: Libya
$56,768,000, Egypt $6,488,000, and the Middle East $42,871,000. We are unable to determine the effect this unrest will have on the
collectibility of the aforementioned accounts receivable. We believe that the amounts due will be collected, however, if we are unable to do so,
there could be a significant adverse impact on our results of operations and liquidity.

Recent global economic trends could adversely affect our business, liquidity and financial results.

Recent global economic conditions, including disruption of financial markets, could adversely affect our business and results of operations,
primarily by limiting our access to credit and disrupting our clients businesses. The reduction in financial institutions willingness or ability to
lend has increased the cost of capital and reduced the availability of credit. Although we currently believe that the financial institutions with
whom we do business, will be able to fulfill their commitments to us, there is no assurance that those institutions will be able to continue to do
so, which could have a material adverse impact on our business. In addition, continuation or worsening of general market conditions in the
United States or other national economies important to our businesses may adversely affect our clients level of spending, ability to obtain
financing, and ability to make timely payments to us for our services, which could require us to increase our allowance for doubtful accounts,
negatively impact our days sales outstanding and adversely affect our results of operations.

If our clients delay in paying or fail to pay amounts owed to us, it could have a material adverse effect on our liquidity, consolidated results
of operations, and consolidated financial condition.

Accounts receivable represent the largest asset on our balance sheet. While we take steps to evaluate and manage the credit risks relating to our
clients, economic downturns or other events can adversely affect the markets we serve and our clients ability to pay, which could reduce our
ability to collect all amounts due from clients. If our clients delay in paying or fail to pay us a significant amount of our outstanding receivables,
it could have a material adverse effect on our liquidity, consolidated results of operations, and consolidated financial condition.
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International operations and doing business with foreign governments expose us to legal, political and economic risks in different countries
and currency exchange rate fluctuations could adversely affect our financial results.

Our international operations contributed 73.6%, 80.0% and 77.7% of our consulting fee revenue for 2010, 2009 and 2008, respectively, and
71.1% for the quarter ended March 31, 2011. There are risks inherent in doing business internationally, including:

Lack of developed legal systems to enforce contractual rights;

Foreign governments may assert sovereign or other immunity if we seek to assert our contractual rights thus depriving us of any
ability to seek redress against them;

Greater risk of uncollectible accounts and longer collection cycles;

Currency exchange rate fluctuations;

Restrictions on the transfer of cash from certain foreign countries;

Imposition of governmental controls;

Political and economic instability;

Changes in U.S. and other national government policies affecting the markets for our services and our ability to do business with
certain foreign governments or their political leaders;

Changes in regulatory practices, tariffs and taxes;

Potential non-compliance with a wide variety of non-U.S. laws and regulations; and

General economic, political and civil conditions in these foreign markets. Any of these factors could have a material adverse effect
on our business, results of operations, financial condition or cash flows.
We operate in many different jurisdictions and we could be adversely affected by violations of the U.S. Foreign Corrupt Practices Act and
similar worldwide anti-corruption laws.

The U.S. Foreign Corrupt Practices Act and similar worldwide anti-corruption laws, including the U.K. Bribery Act of 2010, generally prohibit
companies and their intermediaries from making improper payments to officials for the purpose of obtaining or retaining business. Our internal
policies mandate compliance with these anti-corruption laws. The policies also are applicable to agents through which we do business in certain
non-U.S. jurisdictions. We operate in many parts of the world that have experienced governmental corruption to some degree, and in certain
circumstances, strict compliance with anti-corruption laws may conflict with local customs and practices. Despite our training and compliance
programs, we cannot assure you that our internal control policies and procedures always will protect us from reckless or criminal acts committed
by our employees or agents. Our continued expansion outside the U.S., including in developing countries, could increase the risk of such
violations in the future. Violations of these laws, or allegations of such violations, could disrupt our business, subject us to fines, penalties and
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restrictions and otherwise result in a material adverse effect on our results of operations or financial condition.

Our business sometimes requires our employees to travel to and work in high security risk countries, which may result in employee injury,
repatriation costs or other unforeseen costs.

Many of our employees often travel to and work in high security risk countries around the world that are undergoing or that may undergo
political, social and economic upheavals resulting in war, civil unrest, criminal activity or acts of terrorism. As a result, we may be subject to
costs related to employee injury, repatriation or other unforeseen circumstances. Further, circumstances in these countries could make it difficult
or impossible to attract and retain qualified employees. Our inability to attract and retain qualified employees to work in these counties could
have a material adverse effect on our operations.
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We depend on long-term government contracts, many of which are funded on an annual basis. If appropriations are not made in subsequent
years of a multiple-year contract, we will not realize all of our potential revenue and profit from that project.

A significant portion of our consulting fee revenue is derived from contracts with federal, state, local and foreign governments. During 2010,
2009 and 2008, approximately 52.3%, 52.0%, and 42.4%, respectively, of our consulting fee revenue were derived from such contracts and
during the quarter ended March 31, 2011, approximately 45.2% of our consulting fee revenue was derived from such contracts.

Most government contracts are subject to the continuing availability of legislative appropriation. Legislatures typically appropriate funds for a
given program on a year-by-year basis, even though contract performance may take more than one year. As a result, at the beginning of a
program, the related contract is only partially funded, and additional funding is normally committed only as appropriations are made in each
subsequent fiscal year. These appropriations and the timing of payment of appropriated amounts may be influenced by, among other things, the
state of the economy, budgetary and other political issues affecting the particular government and its appropriations process, competing priorities
for appropriation, the timing and amount of tax receipts and the overall level of government expenditures. If appropriations are not made in
subsequent years on government contracts, then we will not realize all of our potential revenue and profit from those contracts.

Because we depend on government contracts for a significant portion of our consulting fee revenue, our inability to win profitable
government contracts could harm our operations and adversely affect our net earnings.

In 2010, U.S. federal government contracts and state and local government contracts contributed approximately 6.5% and 14.4%, respectively,
and for the quarter ended March 31, 2011, 3.5% and 15.0%, respectively, of our total consulting fee revenue, and foreign government contracts
contributed approximately 31.5% in 2010 and 26.6% for the quarter ended March 31, 2011 of our total consulting fee revenue. Our inability to
win profitable government contracts could harm our operations and adversely affect our net earnings. Government contracts are typically
awarded through a heavily regulated procurement process. Some government contracts are awarded to multiple competitors, causing increases in
overall competition and pricing pressure. In turn, the competition and pricing pressure may require us to make sustained post-award efforts to
reduce costs under these contracts. If we are not successful in reducing the amount of costs we anticipate, our profitability on these contracts
may be negatively impacted. Also, some of our federal government contracts require U.S. government security clearances. If we or certain of our
personnel were to lose these security clearances, our ability to continue performance of these contracts or to win new contracts requiring a
clearance may be negatively impacted.

We depend on contracts that may be terminated by our clients on short notice, which may affect our ability to recognize all of our potential
revenue and profit from the project.

Substantially all of our contracts are subject to termination by the client either at its convenience or upon our default. If one of our clients
terminates a contract at its convenience, then we typically are able to recover only costs incurred or committed, settlement expenses and profit
on work completed prior to termination, which could prevent us from recognizing all of our potential revenue and profit from that contract. If
one of our clients terminates the contract due to our default, we could be liable for excess costs incurred by the client in re-procuring services
from another source, as well as other costs.

Our contracts with governmental agencies are subject to audit, which could result in adjustments to reimbursable contract costs or, if we are
charged with wrongdoing, possible temporary or permanent suspension from participating in government programs.

Our books and records are subject to audit by the various governmental agencies we serve and by their representatives. These audits can result in
adjustments to reimbursable contract costs and allocated overhead. In
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addition, if as a result of an audit, we or one of our subsidiaries is charged with wrongdoing or the government agency determines that we or one
of our subsidiaries is otherwise no longer eligible for federal contracts, then we or, as applicable, that subsidiary, could be temporarily suspended
or, in the event of convictions or civil judgments, could be prohibited from bidding on and receiving future government contracts for a period of
time. Furthermore, as a U.S. government contractor, we are subject to an increased risk of investigations, criminal prosecution, civil fraud,
whistleblower lawsuits and other legal actions and liabilities, the results of which could have a material adverse effect on our operations.

We submit change orders to our clients for work we perform beyond the scope of some of our contracts. If our clients do not approve these
change orders, our net earnings could be adversely impacted.

We typically submit change orders under some of our contracts for payment for work performed beyond the initial contractual requirements. The
clients may not approve or may contest these change orders and we cannot assure you that these claims will be approved in whole, in part or at
all. If these claims are not approved, our net earnings could be adversely impacted.

Because our backlog of uncompleted projects under contract or awarded is subject to unexpected adjustments and cancellations, including
the amount, if any, of future appropriations by the applicable contracting governmental agency, it is an uncertain indicator of our future
revenue and profits.

At March 31, 2011, our backlog of uncompleted projects under contract or awarded was approximately $934,000,000. We currently have active
contracts in Libya. At March 31, 2011, total backlog attributable to Libya was $55,000,000. Due to the recent political unrest, we have
suspended our operations in Libya. The outcome of that unrest could have a significant impact upon our backlog. We cannot assure you that the
backlog attributed to uncompleted projects under contract will be realized as revenue or, if realized, will result in profits.

Many projects may remain in our backlog for an extended period of time because of the size or long-term nature of the contract. In addition,

from time to time projects are scaled back or cancelled. These types of backlog reductions adversely affect the revenue and profit that we
ultimately receive. Included in our backlog is the maximum amount of all indefinite delivery/indefinite quantity ( ID/IQ ), or task order, contracts,
or a lesser amount if we do not reasonably expect to be issued task orders for the maximum amount of such contracts. We cannot provide any
assurance that we will in fact be awarded the maximum amount of such contracts.

We depend on the continued services of certain executive officers. We cannot assure you that we will be able to retain the services of these
individuals.

We are dependent upon the efforts and service of certain executive officers, particularly Irvin E. Richter, our Chairman and Chief Executive
Officer, and David L. Richter, our President and Chief Operating Officer, because of their knowledge, experience, skills and relationships with
major clients and other members of our management team. Irvin E. Richter has served as our Chief Executive Officer since 1976. If we lost the
services of one or both of these individuals for any reason, that could have an adverse effect on our operations.

Our ability to grow and compete in our industry will be harmed if we do not retain the continued service of our key management, sales and
technical personnel and identify, hire and retain additional qualified personnel.

There is intense competition for qualified management, sales and technical personnel in the industry sectors in which we compete. We may not
be able to continue to attract and retain qualified personnel who are necessary for the development of our business or to replace qualified
personnel. Any growth we experience is expected to place increased demands on our resources and will likely require the addition of personnel
and the development of additional expertise by existing personnel. Also, some of our personnel hold security clearance levels required to obtain
government projects and, if we were to lose some or all of these personnel, they may be difficult to replace. Loss of the services of, or failure to
recruit, key personnel could limit our ability to complete existing projects successfully and to compete for new projects.
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Our dependence on subcontractors, partners and specialists could adversely affect our business.

We rely on third-party subcontractors as well as third-party strategic partners and specialists to complete our projects. To the extent that we
cannot engage such subcontractors, partners or specialists or cannot engage them on a competitive basis, our ability to complete a project in a
timely fashion or at a profit may be impaired. If we are unable to engage appropriate strategic partners or specialists in some instances, we could
lose the ability to win some contracts. In addition, if a subcontractor or specialist is unable to deliver its services according to the negotiated
terms for any reason, including the deterioration of its financial condition or over-commitment of its resources, we may be required to purchase
the services from another source at a higher price. This may reduce the profit to be realized or result in a loss on a project for which the services
were needed.

If our partners fail to perform their contractual obligations on a project, we could be exposed to legal liability, loss of reputation or reduced
profits.

We sometimes enter into joint venture agreements and other contractual arrangements with outside partners to jointly bid on and execute a
particular project. The success of these joint projects depends on the satisfactory performance of the contractual obligations of our partners. If
any of our partners fails to satisfactorily perform its contractual obligations, we may be required to make additional investments and provide
additional services to complete the project. If we are unable to adequately address our partner s performance issues, then our client could
terminate the joint project, exposing us to legal liability, loss of reputation or reduced profits.

Our services expose us to significant risks of liability and our insurance policies may not provide adequate coverage.

Our services involve significant risks of professional and other liabilities that may substantially exceed the fees that we derive from our services.
In addition, we sometimes contractually assume liability under indemnification agreements. We cannot predict the magnitude of potential
liabilities from the operation of our business.

We currently maintain comprehensive general liability, umbrella and professional liability insurance policies. Professional liability policies are

claims made policies. Thus, only claims made during the term of the policy are covered. Additionally, our insurance policies may not protect us
against potential liability due to various exclusions and retentions. Partially or completely uninsured claims, if successful and of significant
magnitude, could have a material adverse effect on our business.

We have acquired and may continue to acquire businesses as strategic opportunities arise and may be unable to realize the anticipated
benefits of those acquisitions.

Since 1998, we have acquired 20 businesses and our strategy is to continue to expand and diversify our operations with additional acquisitions as
strategic opportunities arise. Some of the risks that may affect our ability to realize any anticipated benefits from businesses that we acquire
include:

Unexpected losses of key personnel or clients of the acquired business;

Difficulties arising from the increasing scope, geographic diversity and complexity of our operations;

Undisclosed or unknown liabilities associated with the acquired business;

Diversion of management s attention from other business concerns; and

Adbverse effects on existing business relationships with clients.
In addition, managing the growth of our operations will require us to continually increase and improve our operational, financial and human
resources management and our internal systems and controls. If we are unable to manage growth effectively or to successfully integrate
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We may be required to write-off all or a portion of the remaining value of our goodwill or other intangibles of companies we have acquired.

Under U.S. generally accepted accounting principles, we review our intangible assets, including goodwill, for impairment at least annually or
when events or changes in circumstances indicate the carrying value may not be recoverable. Factors that may be considered a change in
circumstances, indicating that the carrying value of our goodwill or other intangible assets may not be recoverable, include a sustained decline in
our stock price and market capitalization, reduced future cash flow estimates and slower growth rates in our industry. We may be required to
record a significant non-cash impairment charge in our financial statements during the period in which any impairment of our goodwill or other
intangible assets is determined, negatively impacting our results of operations and stockholders equity.

If our internal controls prove to be ineffective, it could impact our business and operating results.

The Company s internal control over financial reporting may not prevent or detect misstatements because of the inherent limitations of internal
controls or otherwise, including the possibility of human error, the circumvention or overriding of controls, or fraud. Even effective internal
controls can provide only reasonable assurance with respect to the preparation and fair presentation of financial statements. If we fail to maintain
the adequacy of our internal controls, including any failure to implement required new or improved controls, or if we experience difficulties in
their implementation, our business and operating results could be harmed and we could fail to meet our financial reporting obligations.

Our use of accounting estimates involves judgment and could impact our financial results.

The application of generally accepted accounting principles requires us to make estimates and assumptions about certain items and future events
that directly affect our reported financial condition. Our most critical accounting estimates are described in Item 7 to our Annual Report on Form
10-K for the year ended December 31, 2010 (the 2010 Form 10-K ), Management s Discussion and Analysis of Financial Condition and Results
of Operations, under Critical Accounting Policies. In addition, as discussed in Note 16 to the financial statements contained in the 2010 Form
10-K, Commitments and Contingencies, we make certain estimates including decisions related to legal proceedings and reserves. These
estimates and assumptions involve the use of judgment. As a result, actual financial results may differ.

We cannot be certain that we will be able to raise capital or obtain debt financing to execute future acquisitions or to meet required capital
needs.

We are currently party to a revolving credit agreement to assist in funding working capital needs and for potential future acquisitions. This
agreement contains certain financial covenants with respect to minimum net worth, total funded debt to EBITDA ratio, fixed charge coverage
ratio, accounts receivable to senior secured indebtedness ratio, as well as other covenants. At June 30, 2011, we were in violation of the total
funded debt to EBITDA ratio and the consolidated fixed charge ratio. Although the lenders have agreed to forbear from enforcing their remedies
against us, there is no guarantee that they will continue to do so. Also, the Company is precluded from certain activities without the consent of
the Lenders, including making acquisitions, paying dividends, or repurchasing our common stock. Our current revolving credit agreement may
not provide us with sufficient credit to meet all of the future financial needs of our business. There is no guarantee that we could increase the
availability under our current revolving credit agreement or obtain alternative debt or equity financing on terms that would be acceptable to us,
or at all.

The market price for our common stock could be volatile and could decline, resulting in a substantial or complete loss of your investment.

The stock markets, including the New York Stock Exchange on which our common stock is listed, have experienced significant price and
volume fluctuations. As a result, the market price of our common stock could
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be similarly volatile, and investors in our common stock may experience a decrease in the value of their shares, including decreases unrelated to
our operating performance or prospects. The price of our common stock could be subject to wide fluctuations in response to a number of factors,
including:

Our operating performance and the performance of other similar companies;

Actual or anticipated differences in our operating results;

Changes in our revenue or earnings estimates or recommendations by securities analysts;

Publication of research reports about us or our industry by securities analysts;

Additions and departures of key personnel;

Speculation in the press or investment community;

Actions by institutional shareholders;

Terrorist acts and other events affecting political, economic or civil conditions in one or more foreign countries in which we operate;
and

General market conditions, including factors unrelated to our performance.
Future sales of our common and preferred stock may depress the price of our common stock.

As of June 30, 2011, there were 38,493,703 shares of our common stock outstanding. An additional 3,884,541 shares of our common stock may
be issued upon the exercise of options held by employees, management and directors. We also have the authority to issue up to 1,000,000 shares
of preferred stock with terms that are determined by our Board of Directors, and additional options and warrants to purchase shares of our
common stock without stockholder approval. Sales of a substantial number of these shares in the public market, or factors relating to the terms
we may determine for our preferred stock, options or warrants, could decrease the market price of our common stock. In addition, the perception
that such sales might occur may cause the market price of our common stock to decline. Future issuances or sales of our common stock could
have an adverse effect on the market price of our common stock.

15

Table of Contents 22



Edgar Filing: Hill International, Inc. - Form S-4

Table of Conten
USE OF PROCEEDS

Unless otherwise indicated in any prospectus supplement, we do not expect to receive proceeds from the offering of any common stock pursuant
to this prospectus other than the businesses, assets or securities acquired in business combination or other transactions.
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DESCRIPTION OF CAPITAL STOCK

Our certificate of incorporation authorizes the issuance of 75,000,000 shares of common stock, par value $0.0001, and 1,000,000 shares of
preferred stock, par value $0.0001. As of June 30, 2011, 38,493,703 shares of common stock were outstanding and no shares of preferred stock
were outstanding.

Common Stock

The holders of common stock are entitled to one vote for each share held of record on all matters to be voted on by stockholders. Our board of
directors is divided into three classes, each of which will serve for a term of three years with only one class of directors being elected in each
year. There is no cumulative voting with respect to the election of directors, with the result that the holders of more than 50% of the shares voted
for the election of directors can elect all of the directors. Subject to the rights and preferences of any preferred stock which may be outstanding
in the future, the holders of our common stock are entitled to equal dividends and distributions per share with respect to the common stock when
and if declared by our board of directors from funds legally available therefore. In the event of our liquidation, dissolution or winding up, the
holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to the liquidation preferences of
any preferred stock then outstanding. All shares of common stock now outstanding are fully paid, validly issued and non-assessable. Holders of
our common stock do not have any conversion, preemptive or other subscription rights and there are no sinking fund or redemption provisions
applicable to the common stock.

Preferred Stock

Our certificate of incorporation authorizes the issuance of 1,000,000 shares of a blank check preferred stock with such designations, rights and
preferences as may be determined from time to time by our board of directors. Accordingly, our board of directors is empowered, without
stockholder approval, to issue preferred stock with dividend, liquidation, conversion, voting or other rights which could adversely affect the
voting power or other rights of the holders of common stock. We may issue some or all of the preferred stock to effect a business combination or
other acquisition transaction. In addition, the preferred stock could be utilized as a method of discouraging, delaying or preventing a change in
control of the Company. The number of authorized shares of preferred stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all of the then outstanding shares of our
capital stock entitled to vote generally in the election of directors, voting together as a single class, without a separate vote of the holders of the
preferred stock, or any series thereof, unless a vote of any such holders is required pursuant to any preferred stock designation. There are no
shares of preferred stock outstanding and we do not currently intend to issue any preferred stock.

Anti-Takeover Provisions
Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law regulating corporate takeovers, which prohibits a Delaware corporation
from engaging in any business combination with an interested stockholder during the three-year period after such stockholder becomes an
interested stockholder, unless:

Prior to such time the stockholder became an interested stockholder, the board of directors of the corporation approved
either the business combination or the transaction which resulted in the stockholder becoming an interested stockholder;

The interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of shares outstanding (a) shares owned by persons who are directors
and also officers, and (b) shares owned by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or
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On or subsequent to the date of the transaction, the business combination is approved by the board of directors and authorized at an
annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding
voting stock which is not owned by the interested stockholder.

Except as otherwise specified in Section 203, an interested stockholder is defined to include:

Any person that is the owner of 15% or more of the outstanding voting securities of the corporation, or is an affiliate or associate of
the corporation and was the owner of 15% or more of the outstanding voting stock of the corporation at any time within three years
immediately prior to the date of determination; and

The affiliates and associates of any such person.
Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation, or our certificate of incorporation, and amended and restated bylaws, or our bylaws,
include provisions that:

Our board of directors is expressly authorized to make, alter or repeal our bylaws;

Our board of directors is divided into three classes of service with staggered three-year terms. This means that only one class of
directors will be elected at each annual meeting of stockholders, with the other classes continuing for the remainder of their
respective terms;

Our board of directors is authorized to issue preferred stock without stockholder approval;

Only our board of directors, Chairman of the Board, our Chief Executive Officer or the holders of a majority in amount of our capital
stock issued and outstanding and entitled to vote may call a special meeting of stockholders; this means that minority stockholders
cannot force stockholder consideration of a proposal, including a proposal to replace our board of directors, by calling a special
meeting of stockholders prior to such time authorized by our board of directors, Chairman of the Board, our Chief Executive Officer
or the holders of a majority in amount of our capital stock issued and outstanding and entitled to vote;

Our bylaws require advance notice for stockholder proposals and director nominations;

Our bylaws limit the removal of directors and the filling of director vacancies; and

We will indemnify officers and directors against losses that may incur in connection with investigations and legal

proceedings resulting from their services to us, which may include services in connection with takeover defense measures.
These provisions may make it more difficult for stockholders to take specific corporate actions and could have the effect of delaying or
preventing a change in control of our company.
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PLAN OF DISTRIBUTION

The 8,000,000 shares of our common stock covered by this prospectus are available for use in connection with acquisitions by us of other
businesses, assets or securities in business combination or other transactions. The consideration offered by us in such acquisitions, in addition to
any shares of common stock offered by this prospectus, may include cash, assets, debt or other securities, that may be convertible into shares of
our common stock covered by this prospectus, or assumption by us of liabilities of the businesses, assets or securities being acquired, or a
combination. The amount and type of consideration we will offer and the other specific terms of each acquisition will be determined by
negotiations with the owners or the persons who control the businesses, assets or securities to be acquired after taking into account the current
and anticipated future value of such businesses, assets or securities, along with all other relevant factors. We may structure business acquisitions
in a variety of ways, including acquiring stock, other equity interests or assets of the acquired business or merging the acquired business with us
or one of our subsidiaries. We expect that the price of the shares we issue will be related to their market price, either when we agree to the
particular acquisition, when we issue the shares or during some other negotiated period.

This prospectus may be supplemented to furnish the information necessary for a particular negotiated transaction and the registration statement
of which this prospectus is a part will be amended or supplemented, where appropriate, to supply information concerning an acquisition.

All expenses of this registration will be paid by us. It is not expected that underwriting discounts or commissions will be paid by us in

connection with issuances of shares of common stock under this prospectus. However, finders or investment banking fees may be paid from time
to time in connection with specific acquisitions, and the fees may be paid through the issuance of shares of common stock covered by this
prospectus. Any person receiving a fee may be deemed to be an underwriter within the meaning of the Securities Act.
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LEGAL MATTERS
Duane Morris LLP, Philadelphia, Pennsylvania, will pass on the validity of the shares of common stock offered by this prospectus.
EXPERTS

The consolidated financial statements of Hill International, Inc. at December 31, 2009 and for each of the years in the two-year period ended
December 31, 2009 have been audited by Amper, Politziner & Mattia, LLP, independent registered public accounting firm, as set forth in their
report incorporated by reference herein, and are included in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

On August 16, 2010, we were notified that Amper, Politziner & Mattia, LLP combined its practice with that of Eisner LLP and the name of the
combined practice operates under the name EisnerAmper LLP and that Amper, Politziner & Mattia, LLP resigned as our independent registered
public accounting firm. At that time, EisnerAmper LLP was appointed as our new independent registered public accounting firm. The
consolidated financial statements of Hill International, Inc. at December 31, 2010 and for the year ended December 31, 2010 have been audited
by EisnerAmper LLP, independent registered public accounting firm, as set forth in their report incorporated by reference herein, and are
included in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

The financial statements of Stanley Baker Hill, LLC at December 31, 2009 and for the year then ended have been audited by Schneider
Downs & Co., Inc., independent registered public accounting firm, as set forth in their report incorporated by reference herein, and are included
in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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PART II

Information Not Required in Prospectus

Item 20.  Indemnification of Directors and Olfficers

Our certificate of incorporation provides that the Company, to the full extent permitted by Section 145 of the Delaware General Corporation
Law, as amended from time to time, shall indemnify all persons whom it may indemnify pursuant thereto. It further provides that expenses
(including attorneys fees) incurred by an officer or director in defending any civil, criminal, administrative, or investigative action, suit or
proceeding for which such officer or director may be entitled to indemnification hereunder shall be paid by the Company in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it
shall ultimately be determined that he is not entitled to be indemnified by the Company as authorized thereby.

Our bylaws provide the Company with the power to indemnify its officers, directors, employees and agents or any person serving at the
Company s request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise to the
fullest extent permitted by Delaware law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Company s directors, officers, and controlling
persons pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment of expenses incurred or paid by a director, officer or controlling person in a successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Company will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to the court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.

Item 21. Exhibits

4.1 Amended and Restated Certificate of Incorporation of the Company (previously filed with the SEC as Annex B to the Company s
Definitive Proxy Statement on Schedule 14A (000-50781) on June 6, 2006 and incorporated herein by reference).
4.2 Amended and Restated Bylaws of the Company (previously filed with the SEC as Exhibit 3.2 to the Company s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2007 on November 13, 2007 and incorporated herein by reference).
4.3 Common Stock Certificate (previously filed with the SEC as Exhibit 4.2 to Amendment No. 1 to the Company s Registration
Statement on Form S-1 (333-114816) on April 23, 2004 and incorporated herein by reference).
5.1 Opinion of Duane Morris LLP (filed herewith).
23.1 Consent of EisnerAmper LLP (filed herewith).
23.2 Consent of Amper, Politziner & Mattia, LLP (filed herewith).
23.3 Consent of Schneider Downs & Co., Inc. (filed herewith).
23.4 Consent of Duane Morris LLP (included in Exhibit 5.1).
241 Power of Attorney (included on signature page).
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Item 22. Undertakings
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation of
Registration Fee table in the effective registration statement;

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(1) If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

1I-2

Table of Contents 29



Edgar Filing: Hill International, Inc. - Form S-4

Table of Conten

(ii) If the Registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to
be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or
its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the Registrant s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.

(d) The undersigned Registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by
first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the
registration statement through the date of responding to the request.

1I-3

Table of Contents 30



Edgar Filing: Hill International, Inc. - Form S-4

Table of Conten

(e) The undersigned Registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction,
and the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement on Form S-4
to be signed on its behalf by the undersigned, thereunto duly authorized, in the Township of Marlton, State of New Jersey, on July 27, 2011.

HILL INTERNATIONAL, INC.

By: /s/ IrviN E. RicHTER
Irvin E. Richter
Chairman and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Irvin E. Richter and
David L. Richter, and each of them, with full power to act without the other, such person s true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments and amendments thereto) to this registration statement, and to file the same, with exhibits
and schedules thereto, and other documents relating thereto and any registration statement relating to any offering made pursuant to this
registration statement that is to be effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing necessary or desirable 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 all that said attorneys-in-fact and agents, or either of them, or their or his substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ IrviN E. RicHTER Chairman and Chief Executive Officer July 27, 2011
Irvin E. Richter (principal executive officer)
/s/ Davi L. RicHTER President, Chief Operating July 27, 2011
David L. Richter Officer and Director
/s/ Joun Fanerwn [T Senior Vice President and July 27, 2011
John Fanelli ITI Chief Financial Officer

(principal financial officer)

/s/ RonaLp F. EMma Senior Vice President and July 27, 2011
Ronald F. Emma Chief Accounting Officer (principal accounting
officer)
/s/  CAMILLE S. ANDREWS Director July 27, 2011

Camille S. Andrews
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/s/  BriaNn W. CLYMER Director

Brian W. Clymer
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Signature
/s/ WiLLiaM J. DoYLE
William J. Doyle
/s/ ALAN S. FELLHEIMER
Alan S. Fellheimer
/s!/ STEVEN M. KRAMER

Steven M. Kramer
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Director

Director

Director

Date

July 27, 2011

July 27, 2011

July 27, 2011
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233
23.4
24.1
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EXHIBIT INDEX

Amended and Restated Certificate of Incorporation of the Company (previously filed with the SEC as Annex B to the Company s
Definitive Proxy Statement on Schedule 14A (000-50781) on June 6, 2006 and incorporated herein by reference).

Amended and Restated Bylaws of the Company (previously filed with the SEC as Exhibit 3.2 to the Company s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2007 on November 13, 2007 and incorporated herein by reference).

Common Stock Certificate (previously filed with the SEC as Exhibit 4.2 to Amendment No. 1 to the Company s Registration
Statement on Form S-1 (333-114816) on April 23, 2004 and incorporated herein by reference).

Opinion of Duane Morris LLP (filed herewith).

Consent of EisnerAmper LLP (filed herewith).

Consent of Amper, Politziner & Mattia, LLP (filed herewith).
Consent of Schneider Downs & Co., Inc. (filed herewith).
Consent of Duane Morris LLP (included in Exhibit 5.1).

Power of Attorney (included on signature page).
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