UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2003

OR

[0 TRANSITION REPORT PURSUANT TO SECTION 130OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

For thetransition period from to

Commission file Number: 0-14951

BUTLER INTERNATIONAL, INC.

(Exact name of registrant as specified in its charter)

Maryland 06-1154321
(State or other jurisdiction of (I.R.S Employer
incorporation or organization) Identification No.)

110 Summit Avenue, Montvale, New Jersey 07645
(Address of principal executive offices and zip code)

(201) 573-8000
(Registrant's telephone number, including area code)

Indicate by check mark whether the registrant (1) hasfiled all reports required to be filed by Section 13 or 15(d)
of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant

was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes
No [

Indicate by check mark whether the registrant is an accelerated filer (as defined in Exchange Act Rule 12b-2).
Yes[I No

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest
practicable date:

Shares Outstanding
Class May 1, 2003

Common stock, $0.001 par value 10,168,391




BUTLER INTERNATIONAL, INC.
Form 10-Q for Period Ended March 31, 2003
TABLE OF CONTENTS
PART | - FINANCIAL INFORMATION

ltem 1. Consolidated Financial Statements

Consolidated Balance Sheets
a March 31, 2003 (unaudited) and December 31, 2002

Consolidated Statements of Operations
for the three-month periods ended March 31, 2003 and 2002 (unaudited)

Consolidated Statements of Cash Flows
for the three-month periods ended March 31, 2003 and 2002 (unaudited)

Notes to Consolidated Financia Statements

Item 2. Management's Discussion and Analysis of Results of
Operations and Financial Condition

Item 3. Quantitative and Qualitative Disclosures About Market Risk

ltem 4. Controls and Procedures

PART Il - OTHER INFORMATION

Item 1. Lega Proceedings

Item 2. Changesin Securities

Item 3. Defaults Upon Senior Securities

Item 4. Submission of Mattersto a Vote of Security Holders
Item 5. Other Information

Item 6. Exhibits and Reports on Form 8-K

Signatures

Certifications

Exhibit Index

Page No.

12
15

15

16
16
16
16
16
16
17
18

20



PART | - FINANCIAL INFORMATION
Item 1. Financial Statements

BUTLER INTERNATIONAL, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands except share data)

Asof
March 31, December 31,
2003 2002
(unaudited)
ASSETS
Current assets:
Cash $ 2,806 $ 1,106
Accounts receivable, net 40,775 40,080
Inventories 100 95
Other current assets 9,949 10,252
Tota current assets 53,630 51,533
Property and equipment, net 13,890 14,633
Other assets 5,051 4,676
Goodwill 46,330 46,330
Total assets $ 118,901 $ 117,172
LIABILITIESAND STOCKHOLDERS EQUITY
Current liabilities:
Accounts payable and accrued liabilities $ 22,150 $ 19,909
Current portion of long-term debt 5,329 5,249
Total current liabilities 27,479 25,158
Revolving credit facility 21,231 19,982
Other long-term debt 37,896 37,909
Other long-term liabilities 3,092 3,115
Commitments and contingencies (see note 6)
Stockholders' equity:
Series B 7% Cumulative Convertible Preferred Stock: par value $0.001
per share, authorized 15,000,000, issued 5,653,239 in 2003 and 2002;
Liquidation preference $5,653 in 2003 and 2002 6 6
Common stock: par value $0.001 per share, authorized
125,000,000; issued 10,183,864 in 2003 and 2002;
outstanding 10,168,391 in 2003 and 2002 10 10
Additional paid-in capital 97,188 97,183
Receivables from stockholders (5,906) (5,906)
Accumulated deficit (60,765) (59,015)
Accumulated other comprehensive loss (1,241) (1,181)
Sub-total 29,292 31,097
Less- Treasury stock 15,473 sharesin 2003 and 2002 (89) (89)
Total stockholders' equity 29,203 31,008
Total liabilities and stockholders' equity $ 118,901 $ 117,172

The accompanying notes are an integral part of these consolidated financial statements.
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BUTLER INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands except share data)

Net sales
Cost of sales
Gross margin

Depreciation and amortization
Selling, general and administrative expenses
Restructuring and other charges

Operating loss

Interest expense

Loss before income taxes
Income tax benefit

Loss before cumulative effect of accounting change
Cumulative effect of accounting change, net of tax

Net loss

Basic loss per common share:
Loss before cumulative effect of accounting change
Cumulative effect of accounting change
Net loss

Diluted loss per common share:
Loss before cumulative effect of accounting change
Cumulative effect of accounting change
Net loss

Average number of common shares and dilutive
common share equivalents outstanding
Basic
Diluted

The accompanying notes are an integral part of these consolidated financial statements.
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For the Three-Month Period
Ended March 31,

2003 2002
(unaudited) (unaudited)
$ 55,500 71,492
45,845 57,591
9,655 13,901
860 1,128
9,740 13,113
222 (287)
(1,167) (53)
(1,276) (1,332)
(2,443) (1,385)
(792) (489)
(1,651) (896)
- (12,338)
$ (1,651) (13,234)
$ (0.17) (0.10)
- (1.27)
$ (0.17) (1.37)
$ (0.17) (0.10)
- (1.27)
$ (0.17) (1.37)
10,168 9,753
10,168 9,753



BUTLER INTERNATIONAL, INC.
CONSOLIDATED STATEMENTSOF CASH FLOWS

(in thousands)

CASH FLOWSFROM OPERATING ACTIVITIES:

Net loss
Adjustments to reconcile net loss to
net cash provided by operating activities:
Depreciation and amortization
Provision for bad debt
Deferred taxes
Amortization of deferred financing charges
Amortization of stock awards and grants
Gain on sale of equipment
Non-cash restructuring and other charges
Cumulative effect of accounting change, net of tax
Other changes that (used) provided cash:
Accounts receivable
Inventories
Other current assets
Other assets
Current liabilities
Other long term liabilities
Net cash provided by operating activities

CASH FLOWSFROM INVESTING ACTIVITIES:
Proceeds from sale of equipment
Capital expenditures, net

Net cash used in investing activities

CASH FLOWSFROM FINANCING ACTIVITIES:

Net borrowings (payments) under credit facility
Proceeds from long term debt
Repayment of long term debt

Net cash provided by (used in) financing activities

Effect of exchange rate changes on cash

Net increase (decrease) in cash
Cash at beginning of period

Cash at end of period

For the Three-Month Period
Ended March 31,

2003 2002
(unaudited) (unaudited)

$ (1,651) $ (13,234)
860 1,128

83 99

(605) 583

190 208

- 29

() -

- (556)

- 12,338

(778) 963

(5) 6
524 (89)
(181) (29)

2,147 1,258

(23) (717)

553 1,987

8 -

(117) (334)

(109) (334)

1,249 (2,260)

80 313

(13) (1,075)

1,316 (3,022)
(60) (23)

1,700 (1,392)

1,106 2,025

$ 2,806 $ 633

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BUTLER INTERNATIONAL, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
(Tabular information in thousands, except per share amounts)

BASISOF PRESENTATION:

The accompanying unaudited condensed consolidated financia statements of Butler International, Inc. and
subsidiaries (the "Company") have been prepared pursuant to the rules and regulations of the Securities and
Exchange Commission for interim financial information. Accordingly, they do not include al of the information
and footnotes required by accounting principles generally accepted in the United States of America for complete
financia statements. In the opinion of management, all adjustments consisting of normal recurring adjustments and
accruas, as well as accounting changes (see Note 4) considered necessary for afair presentation have been reflected
in these condensed consolidated financial statements. Operating results for the quarter are not necessarily indicative
of the results that may be expected for the year ending December 31, 2003 due to seasonal and other factors. In
order to maintain consistency and comparability between periods presented, certain prior period amounts have been
reclassified to conform to the current period presentation. These condensed consolidated financial statements
should be read in conjunction with the audited consolidated financial statement and footnotes thereto included in the
Company's Annual Report on Form 10-K for the year ended December 31, 2002.

DESCRIPTION OF BUSINESSAND SEGMENT INFORMATION:

The Company provides outsourcing, project management and technical staff augmentation services in technicd,
information technology, and telecommunications disciplines including: engineering design support primarily used
for aerospace, defense and heavy equipment manufacturing, software quality assurance testing, software
applications development and implementation, enterprise network design and implementation, and
telecommunications network systems implementation. The Company also provides fleet maintenance and repair
services to major ground fleet-holders nationwide. These services are provided through three ISO 9002 certified
business segments: Technical Group, Information Technology Solutions, and Telecommunications Service.

The Company discloses segment information in accordance with Statements of Financial Accounting Standards
("SFAS') No. 131, "Disclosure About Segments of an Enterprise and Related Information," which requires
companies to report selected segment information on a quarterly basis and to report certain entity-wide disclosures
about products and services, major customers and material countries in which the entity holds assets and reports
revenues. The operating segments reported below are the segments of the Company for which operating results are
evaluated regularly by management in deciding how to allocate resources and in assessing performance. The
accounting policies of the business segments are the same as those described in the summary of significant
accounting policiesin Note 3. Intersegment sales are not significant.

Net sales and operating profits by segment were:

For the Three-Month
Period Ended March 31,
2003 2002
Sales:
Technical Group $ 34501 $ 35159
Telecom Services 14,210 25,045
Technology Solutions 6,432 10,604
Unallocated amount 267 684
Consolidated Total $ 55500 $ 71,492
Operating L oss:
Technical Group $ 2,360 $ 2,726
Telecom Services 337 1,066
Technology Solutions 491 854
Restructuring and other charges (222) 287
Unallocated amounts (4,133) (4,986)
Consolidated Total $  (1,167) $ (53)




BUTLER INTERNATIONAL, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Tabular information in thousands, except per shareamounts)

The Company's assets are reviewed by management on a consolidated basis because it is not meaningful to allocate
assets to the various segments. The Company evaluates segment performance based on revenues and operating
profits. The Company does not allocate income taxes or charges determined to be non-recurring in nature, such as
restructuring and impairment charges. Unallocated amounts of operating loss consist of corporate expenses, and
certain general and administrative expenses from field operations.

The Company primarily operates in the United States. The Technical Group operations include the results of its
United Kingdom ("UK") and India subsidiaries. Sales from the UK and India operations were approximately $6.0
million and $3.3 million for the three-month period ended March 31, 2003 and 2002, respectively. Operating
profits from the UK subsidiary were approximately $183,000 and $105,000 for the three-month period ended
March 31, 2003 and 2002, respectively. Operating profit from the India subsidiary was approximately $86,000 for
the three-month period ended March 31, 2003 compared to an operating loss of approximately $13,000 for the
same period in 2002.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Goodwill

Goodwill represents costs in excess of fair values assigned to the underlying net assets of acquired companies.
Effective January 1, 2002, the Company adopted SFAS No. 142, "Goodwill and Other Intangible Assets." and asa
result, goodwill is no longer being amortized but tested for impairment annually, or more frequently if events or
changes in circumstances indicate that the asset might be impaired. An impairment charge will be recognized only
when the implied fair value of a reporting unit, including goodwill, isless than its carrying amount. There were no
changesin the carrying amount of goodwill during the three-month period ended March 31, 2003.

Sock-based Compensation

The Company accounts for employee stock options using the intrinsic value method in accordance with using
Accounting Principles Board ("APB") Opinion No. 25, "Accounting for Stock Issued to Employees', and related
interpretations. The Company has recognized no compensation expense related to employee stock options for any
year shown, since options are always granted at a price equal to the market price on the day of grant. Statement of
Financial Accounting Standard ("SFAS') No. 123, "Accounting for Sock-Based Compensation”, requires that the
Company provide pro forma information regarding net earnings and net earnings per common share as if
compensation cost for the Company's stock option programs had been determined in accordance with the fair value
method prescribed therein. The Company also adopted the disclosure portion of SFAS No. 148, " Accounting for
Sock-Based Compensation - Trangition and Disclosure" requiring quarterly SFAS No. 123 pro forma disclosure.
The following table illustrates the effect on net loss and loss per share asiif the fair value method had been applied
to al outstanding and unvested awardsin each period presented.

For the Three-Month
Period Ended March 31,
2003 2002
Net loss;
Asreported $ (1651) $ (13234

Deduct: Total stock-based employee

compensation expense determined under

fair value based method for all awards,

net of related tax effects (101) (114)

Pro forma $ (L,752) $ (13,348)
Basisand diluted loss per share:

As reported $ (017) $ (137

Pro forma (0.18) (1.38)



BUTLER INTERNATIONAL, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Tabular information in thousands, except per shareamounts)

No options were granted during the three-month period ended March 31, 2003. The fair vaue of each option
granted in 2002 is estimated on the date of grant using the Black-Scholes option-pricing model with the following
welghted-average assumptions: risk-free interest rate of 5.26%; expected life of 6.9 years; and expect volatility rate
of 87.52%.

Earnings Per Share

The following table presents the computation of basis and diluted earnings per common share:

For the Three-Month
Period Ended March 31,
2003 2002
Basic Earnings per Share:
Net loss $ (1651) $ (13,239
Preferred dividends (99) (97)
Loss available to
common shareholders (1,750) (13,331)
Weighted average common
shares outstanding 10,168 9,753
Basic loss per
common share $ (017) % (1.37)
Diluted Earnings per Share;
Net loss $ (1651) $ (13,239
Preferred dividends (99) (97)
Loss available to common
shareholders assuming conversion (1,750) (13,331)
Weighted average common
shares outstanding 10,168 9,753
Diluted loss per
common share $ (017) % (1.37)

The Company presents both basic and diluted earnings/(loss) per common share amounts. Basic earnings/(1oss) per
common share is calculated by dividing net income/(loss), adjusted for preferred stock dividends, by the weighted
average number of common shares outstanding during the period. Diluted earnings/(loss) per shareis calculated by
dividing net income/(loss) by the sum of the weighted average number of common and common equivalent shares
outstanding during the year. Common equivalent shares are excluded from the computation in periods in which
they have an anti-dilutive effect. Accordingly, 464,583 common equivalent shares have been excluded from the
calculations of diluted loss per share for the period ended March 31, 2002. There were no common stock
equivalents outstanding at March 31, 2003. The Company uses the treasury stock method to calculate the impact of
outstanding stock options and warrants. Stock options and warrants for which the exercise price exceeds the
average market price over the period have an anti-dilutive effect on earnings per common share and, accordingly,
are excluded from the calculation. For the three-month periods ended March 31, 2003 and 2002, there were options
and warrants totaling 1,509,208 and 1,135,500, respectively, where the exercise price was greater than the average
market price of the common shares and, therefore, were excluded from the computation of diluted loss per share.

ACCOUNTING CHANGES:

Effective January 1, 2003, the Company adopted Statement of Financial Accounting Standards ("SFAS') No. 143,
"Accounting for Asset Retirement Obligations." This Statement establishes accounting standards for the
recognition and measurement of an asset retirement obligation and associated asset retirement cost. It also provides
accounting guidance for legal obligations associated with the retirement of tangible long-lived assets. Adoption of
this statement had no impact on the Company's consolidated results of operations and financial position.



BUTLER INTERNATIONAL, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Tabular information in thousands, except per shareamounts)

Effective January 1, 2003, the Company adopted SFAS No. 145, Rescission of FASB Satements No. 4, 44, and 64,
Amendment of FASB Statement No. 13, and Technical Corrections. Statement 145 rescinds SFAS No. 4, which
required al gains and losses from extinguishment of debt to be aggregated and, if material, classified as an
extraordinary item, net of related income tax effect. As a result, the criteria in Opinion 30 will now be used to
classify those gains and losses. SFAS No. 145 amends SFAS No. 13 to require that certain lease modifications that
have economic effects similar to sale-leaseback transactions should be accounted for in the same manner as sdle-
leaseback transactions. Adoption of this statement had no impact on the Company's consolidated results of
operations and financia position.

Effective January 1, 2003, the Company adopted SFAS No. 146, "Accounting for Costs Associated with Exit or
Disposal Activities'. SFAS No. 146 requires companies to recognize costs associated with exit or disposal
activities when they are incurred rather than at the date of commitment to an exit or disposal plan. SFAS No. 146
replaces previous accounting guidance provided by Emerging Issues Task Force ("EITF") Issue No. 94-3, "Liability
Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity (including Certain
Costs Incurred in a Restructuring)” and is effective for the company for exit or disposal activities initiated after
December 31, 2002. Adoption of this statement had no impact on the Company's consolidated results of operations
and financial position.

Effective January 1, 2003, the Company adopted Financia Accounting Standards Board ("FASB") Interpretation
No. 45, "Guarantor's Accounting and Disclosure Requirements for Guarantees, Including Indirect Guarantees of
Indebtedness of Others’, an Interpretation of FASB Statements No. 5, 57, and 107 and Rescission of FASB
Interpretation No. 34" ("FIN No. 45"). The interpretation requires that upon issuance of a guarantee, the entity
must recognize aliability for the fair value of the obligation it assumes under that guarantee. In addition, FIN No.
45 requires disclosures about the guarantees that an entity has issued, including aroll forward of the entity's product
warranty liabilities. The resulting disclosure provisions are effective for year-end 2002 and such disclosures are
provided in Note 7 to the Company’s 2002 Annual Report on Form 10K. Recognition and measurement provisions
become effective for guarantees issued or modified after December 31, 2002. Adoption of this Interpretation had
no impact on the Company's consolidated results of operations and financial position.

In January 2003, the FASB issued FASB Interpretation No.46, “Consolidation of Variable Interest Entities - an
interpretation of ARB No. 51" (“FIN 46”). FIN 46 requires that if an entity has a controlling financial interest in a
variable interest entity, the assets, liabilities and results of activities of the variable interest entity should be included
in the consolidated financial statements of the entity. FIN 46 requires that its provisions are effective immediately
for al arrangements entered into after January 31, 2003. For those arrangements entered into prior to January 31,
2003, the FIN 46 provisions are required to be adopted at the beginning of the first interim or annua period
beginning after June 15, 2003. Adoption of this statement had no impact on the Company's consolidated results of
operations and financia position.

COMPREHENSIVE INCOME:

The following table sets forth the components of comprehensive loss, net of tax:

For the Three-Month
Period Ended March 31,
2003 2002
Net loss $ (1651) $ (13,239
Other comprehensive income/(loss), net of tax:
Unrealized gain on interest rate swap - 30
Foreign currency trandation adjustments (60) (23)
Other comprehensive income/(l0ss) (60) 7
Comprehensive loss $ (A,711) $ (13227)




BUTLER INTERNATIONAL, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Tabular information in thousands, except per shareamounts)

CONTINGENCIES:

As disclosed in Note 22 to the Company’'s 2002 Annual Report on Form 10K, on March 27, 2003, the Company
entered into the Third Amendment and Waiver Agreement with Genera Electric Capital Corporation ("GECC").
The agreement, among other things, stipulated that current-year senior management bonuses may not be paid in
cash. In accordance with such agreement, the Company did not pay first quarter bonuses, including those bonuses it
is contractually obligated to pay. Based upon the current agreement with GECC, the Company will not pay
quarterly or year-end cash bonuses for the rest of the year.

On May 12, 2003, Edward M. Kopko, Chairman and Chief Executive Officer, notified the Company of an alleged
breach in its financial obligations to him, by virtue of the non-payment of his guaranteed bonus which was due
within thirty days after the end of the first quarter. Under the terms of his employment agreement upon such an
event, Mr. Kopko is entitled to terminate his employment agreement and receive, among other things, termination
payments equal to three times his highest annual compensation, benefits and bonus. Mr. Kopko has made a claim
of $6.3 million.

In an anticipation of a settlement of his claim, Mr. Kopko has informed the Company of his intention to voluntarily
remain in the employ of the Company and shall continue to perform his duties as President, Chairman of the Board
and Chief Executive Officer of the Company, provided that the Company comply with al its obligations under his
employment agreement subsequent to April 1, 2003. Consequently, Mr. Kopko shall, for a period of sixty days,
refrain from exercising any rights or remedies he may have to allow the parties to reach a settlement.

Given the recent receipt of this claim, the Company has not had sufficient time to fully review its remedies in this
meatter. Additionally, as of the date of thisfiling, Mr. Kopko has not officially terminated his employment contract,
which would give rise to the obligations included in his claim. Therefore, the outcome including the amount of any
settlement of such claim is uncertain at this time. Consequently, the Company has not recorded a liability for this
claim. As a precaution, the Company has requested and received a waiver from GECC for any financial covenant
impact from such claim by Mr. Kopko.

The Board of Directorsis currently engaged in negotiations with Mr. Kopko in an attempt to settle this matter.

The Company and its subsidiaries are parties to various legal proceedings and claims incidenta to its normal
business operations for which no material liability is expected beyond which is recorded. While the ultimate
resolution is not known, management does not expect that the resolution of such matters will have a material
adverse effect on the Company's financial statements and results of operations.

On January 29, 2002, Dorset Management Corporation, on behalf of itself, Knott Partners, L.P. and David M. Knott
(the "Knott Group") proposed a nominee to the Board of Directors and announced its intention to conduct a proxy
contest in connection with the election of directors. On March 18, 2002 the Company's special Maryland counsel
notified the Knott Group, that its nominee would not be placed on the proxy ballot due to, among other things, the
Knott Group's failure to comply with certain disclosure requirements in connection with such nomination. On
August 28, 2002, Knott Partners, L.P., of which David M. Knott is a genera partner, and Old Oak Partners, LLC
filed a lawsuit againgt the Company and certain of its directors alleging, among other things, breach of fiduciary
duty. The Company considers the lawsuit baseless.

The Company intends to initiate litigation against David M. Knott and certain other unnamed individuals and
entities for, among other things, wrongfully acting in concert in connection with the purchase of securities and in
making certain misrepresentations and omitting certain material facts in certain regulatory and non-regulatory
filings in connection with the purchase of securities.

RESTRUCTURING AND OTHER CHARGES:

In April 2001, the Company announced a Company-wide cost reduction plan. The Company recorded restructuring
and other charges totaling $4,636,000 and $9,314,000 during 2002 and 2001, respectively. These charges were for
costs incurred to eiminate excess capacity, reduce both staff and service delivery personnel in al of the Company's
business units, the closing of certain unprofitable locations, the termination of unprofitable contracts and the
elimination of unnecessary equipment. As a result of the restructuring, a total of 166 and 389 employees were
terminated in 2002 and 2001, respectively. During the first quarter of 2003, the Company recorded additional
charge of $222,000 related to the termination of an additional 22 employees.
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BUTLER INTERNATIONAL, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Tabular information in thousands, except per shareamounts)

The following presents a reconciliation of the origina restructuring components of the 2002 and 2001 charges to
the balance remaining at March 31, 2003, which is included in accounts payable and accrued liabilities ($751,000)
and in other long-term liabilities ($405,000):

Balance at Balance at
December 31, Additional March 31,
2002 Charges  Adjustments Payments 2003
Severance and other
employee costs $ 557 $ 22 % - $ (4900 $ 289
Facility closing costs 1,046 - - (179) 867
Total restructuring $ 1603 $ 222 % - $ (669 $ 1,156

SUBSEQUENT EVENTS:

As disclosed in Note 22 to the Company’s 2002 Annua Report on Form 10K, in March 2003, the Company
announced that it had begun negotiations for the possible sale of certain of its international operations. Operating
results for its international businesses are included in the Technical Group segment (see Note 2). Negotiations are
continuing.
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Item 2. Management's Discussions and Analysis of Results of Oper ations and Financial Condition

Butler International, Inc. (the "Company" or "Butler") provides outsourcing, project management and technical
staff augmentation servicesin technical, information technology, and telecommunications disciplines including:
engineering design support primarily used for aerospace, defense and heavy equipment manufacturing, software
quality assurance testing, software applications development and implementation, enterprise network design and
implementation, and telecommunications network systems implementation. The Company also provides flest
maintenance and repair services to major ground fleet-holders nationwide. The combined vertical industry segments
of aerospace/aircraft, satellite and defense are Butler's largest and fastest growing segments.

In the financial review that follows, we discuss the Company's results of operations, financial condition and
certain other information. Certain statements in this report may constitute “forward-looking” statements within the
meaning of the Private Litigation Reform Act of 1995. Words such as “expects,” “intends,” “plans,” “projects,”
“believes,” “estimates,” and similar expressions are used to identify these forward-looking statements. These
statements are not guarantees of future performance and involve risks, uncertainties and assumptions that are difficult
to predict. Forward-looking statements are based upon assumptions as to future events that may not prove to be
accurate. Actual outcomes and results may differ materially from what is expressed or forecasted in these forward-
looking statements. As aresult, these statements speak only as of the date they were made and the Company
undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. The actual results and future trends may differ materially depending on a
variety of factors, including, without limitation: (i) unemployment and general economic conditions associated with
the provision of engineering services and solutions and placement of temporary staffing personnel, particularly in the
telecommunication services and information technology divisions; (ii) possible additional gross margin pressure; (iii)
possible slowdown in accounts receivable collections; (iv) possible loss of key employees; (v) the Company's ability
to continue to attract, train and retain personnel qualified to meet the requirements of its clients; (vi) possible adverse
effects on the market price of the Company's common stock due to the resale into the market of significant amounts
of common stock; (vii) the potential adverse effect of a decrease in the trading price of the Company's common stock
would have upon the Company's ability to acquire businesses through the issuance of its securities; (viii) the
Company's ability to obtain financing on satisfactory terms; (ix) the reliance of the Company upon the continued
service of its executive officers; (X) the Company's ability to remain competitive in the markets which it serves; (xi)
the Company's ability to maintain its unemployment insurance premiums and workers compensation premiums; (Xii)
the risk of claims being made against the Company associated with providing temporary staffing services; (xiii) the
Company's ability to manage significant amounts of information, and periodically expand and upgrade its
information processing capabilities; (xiv) the Company's ability to remain in compliance with federal and state wage
and hour laws and regulations including legal requirements associated with the definition of independent contractors;
(xv) predictions as to the future need for the Company's services; (xvi) uncertainties relating to the all ocation of costs
and expenses to each of the Company's operating segments; (xvii) the costs of conducting and the outcome of
litigation involving the Company, and (xviii) other economic, competitive and governmental factors affecting the
Company's operations, markets and services. Additional information regarding these factorsis contained in the
Company’s SEC filings, including, without limitation, the Company’s Annual Report on Form 10-K for the year
ended December 31, 2002.

This discussion should be read in conjunction with the accompanying condensed consolidated financial
statements and footnotes thereto and the audited consolidated financial statement and footnotes thereto included in
the Company's Annual Report on Form 10-K for the year ended December 31, 2002.

RESULTS OF OPERATIONS

The Company recorded a net loss of $1.7 million, or $0.17 per share for the quarter ended March 31, 2003 as
compared to aloss of $13.2 million, or $1.37 per share for the quarter ended March 31, 2002. The prior year
quarter net loss included a $12.3 million goodwill impairment charge related to the Company's adoption of Statement
of Financial Accounting Standards ("SFAS') No. 142, "Goodwill and Other Intangible Assets'. Exclusive of such
charge, the current quarter net loss of $1.7 million would have compared with a net loss of $0.9 million or $0.10 per
share last year.

The principle causes of the increased net loss were volume and markup percentage decreases, which resulted in
agross margin reduction of $4.2 million. Net salesfor the current year quarter ended March 31, 2003 were $55.5
million, a decrease of $16.0 million or 22% compared with the same period in 2002. On ayear-on-year basis, gross
margin percentages declined to 17.4% in the current quarter from 19.4% in the prior year.
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The mgjority of both the volume and markup reductions were reported by the Company's Telecommunications
Services operation, although sales in the Technology Solutions business unit also sustained a steep decline. Net sales
for the first quarter 2003 for Telecommunication Services decreased by $10.8 million while sales for the Technology
Solutions decreased by $4.2 million. The decrease experienced in the Telecommunications reflects the continuing
trend of the general telecommunications marketplace. The Company began to feel the effects of this downturn in the
third quarter of 2001, continuing through the first quarter of the current year. The reduction in volumein the
Technology Solutions operation also reflects atrend of lower demand for IT staffing services. The overall reduction
in gross margin percentage since last year is related to the volume decreases in both Telecommunications Services
and Technology Solutions. Thisis dueto historically higher margins enjoyed by those operations. Sales of the
Technical Group were also down, declining by $0.6 million or 2% since the prior year quarter.

Asaresult of continuing cost reduction programs to eliminate excess capacity and unnecessary equipment,
reduce support and administrative staff and close unprofitable locations, the Company has significantly reduced its
operating costs athough not sufficiently to offset the decline in the gross margin. Depreciation expense decreased
by $0.3 million or 24% and selling, general and administrative ("SG&A") expenses were cut by $3.4 million or 26%.

The decrease in SG& A expensesin the first quarter 2003 compared with the first quarter 2002 principaly reflects
the impact of headcount reductions ($3.1 million) and a decline in discretionary spending for equipment and office
expense ($0.2 million) and travel ($0.1 million).

Management continues to seek ways of reducing costs in its operations. During the current quarter, the
Company recorded additional restructuring charges of $0.2 million, which were related to severance costsincurred in
the quarter. This compares to restructuring charges in the prior year quarter of $0.2 million for severance costs,
offset by the reversal of $0.5 million of previously recorded charges due to the termination of certain facility lease
obligations earlier than had been expected.

Effective January 1, 2002, the Company adopted SFAS No. 142, "Goodwill and Other Intangible Assets'.
SFAS No. 142 requires that goodwill and other indefinite lived intangible assets not be amortized, but be tested for
impairment at least annually at the reporting unit level. An impairment charge will be recognized only when the
implied fair value of a reporting unit, including goodwill, is less than its carrying amount. Accordingly, the
Company ceased amortization of all goodwill.

The Company performed the transitional goodwill impairment test. The Company determined the implied fair
value of each of its reporting units using a discounted cash flow analysis and compared such values to the respective
reporting units carrying amounts. This evaluation indicated that goodwill recorded in the Technology Solutions
segment was impaired as of January 1, 2002. The primary factor resulting in the impairment charge was the
continuing difficult economic environment in the information technology sector. Accordingly, the Company
recognized a non-cash charge of approximately $12,338,000 (net of tax benefit of approximately $1,404,000),
recorded as of January 1, 2002, as a cumulative effect of a change in accounting principle for the write-down of
goodwill to itsfair value. There were no changesin the carrying amount of goodwill during the three-month period
ended March 31, 2003.

Asdisclosed in Note 22 to the Company’s 2002 Annua Report on Form 10K, on March 27, 2003, the Company
entered into the Third Amendment and Waiver Agreement with General Electric Capital Corporation ("GECC").
The agreement, among other things, stipulated that current-year senior management bonuses may not be paid in cash.

In accordance with such agreement, the Company did not pay first quarter bonuses, including those bonusesit is
contractually obligated to pay. Based upon the current agreement with GECC, the Company will not pay quarterly
or year-end cash bonuses for the rest of the year.

On May 12, 2003, Edward M. Kopko, Chairman and Chief Executive Officer, notified the Company of an
alleged breach in its financial obligations to him, by virtue of the non-payment of his guaranteed bonus which was
due within thirty days after the end of the first quarter. Under the terms of his employment agreement upon such an
event, Mr. Kopko is entitled to terminate his employment agreement and receive, among other things, termination
payments equal to three times his highest annual compensation, benefits and bonus. Mr. Kopko has made a claim of
$6.3 million.

In an anticipation of a settlement of his claim, Mr. Kopko has informed the Company of his intention to
voluntarily remain in the employ of the Company and shall continue to perform his duties as President, Chairman of
the Board and Chief Executive Officer of the Company, provided that the Company comply with all its obligations
under his employment agreement subsequent to April 1, 2003. Consequently, Mr. Kopko shall, for a period of sixty
days, refrain from exercising any rights or remedies he may have to allow the parties to reach a settlement.
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Given the recent receipt of this claim, the Company has not had sufficient time to fully review its remedies
and/or defenses in this matter. Additionally, as of the date of thisfiling, Mr. Kopko has not officially terminated his
employment contract, which would give rise to the obligations included in his claim. Therefore, the outcome
including the amount of any settlement of such claim is uncertain at thistime. Consequently, the Company has not
recorded aliability for thisclaim. Asa precaution, the Company has regquested and received a waiver from GECC
for any financial covenant impact from such claim by Mr. Kopko.

The Board of Directorsis currently engaged in negotiations with Mr. Kopko in an attempt to settle this matter.
Subsequent Events

In March 2003, the Company announced that it had begun negotiations for the possible sale of certain of its
international operations. Operating results of its international business are included in the Technical Group segment
(see Note 1 to the consolidated financial statements).

LIQUIDITY AND CAPITAL RESOURCES

The Company's primary sources of funds are generated from operations and borrowings under its credit facility
with GECC. The Company has a revolving credit facility and two term loans with GECC. Availability under the
revolving credit facility is based upon the amount of eligible receivables. Asof March 31, 2003, $21.2 million was
outstanding under the revolving credit facility, and an additional $3.2 million was used to collateralize letters of
credit. Proceeds from the revolving credit facility combined with operating cash flow are used by the Company to
finance itsinternal business growth, working capital, capital expenditures and term loan amortization. The March
31, 2003 balances outstanding under GECC Term Loan A and B were $17 million and $18 million, respectively.
The GECC credit facility excludes the U.K. operation, which has its own £1.5 million ($2.4 million) facility. Asof
March 31, 2003, there was £0.8 million ($1.3 million). The Company also has a ten-year mortgage for its corporate
office facility with a balance of $6.9 million at March 31, 2003.

The Company isin compliance with required affirmative and financial covenants, as amended. The Fourth
Amendment and Waiver Agreement with GECC was granted to cover the impact of the Chairman and Chief
Executive Officer's contract dispute settlement, if any.

Management believes that the combination of cash flows from operations, tax refunds, anticipated asset sales
and availability under the Credit Facility will be sufficient to meet the Company's foreseeable cash requirements. It
should be noted however that a continuation of losses of the magnitude experienced in 2002 would require the
Company to seek alternative or additional financing sources. Management believes that there will be an
improvement in operating cash flow in the latter part of fiscal 2003.

Operating Activities

In the first quarter 2003 cash provided by operation was $0.6 million as compared to $2.0 million for the same
period in 2002. The decrease resulted primarily from higher accounts receivable and account payable balancesin
2003.

Investing Activities

The Company reduced capital expendituresto $0.1 million in the current quarter to preserve liquidity, compared
to $0.3 million in prior year quarter. The Company uses operating leases for most computer and other office
equipment.

Financing Activities

The Company increased its borrowings under the GECC credit facility to fund higher account receivable
balance.

The Company's revolving credit facility is scheduled to expire in September 2004. The Company plansto
renew or extend this facility prior to its scheduled expiration. The Company has standby |etters of credit in the
amount of $1.9 million as collateral against itsinsurance program. These |etters of credit are renewed annually. The
Company also has a$1.3 million letter of credit associated with its mortgage note.
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Item 3. Quantitative and Qualitative Disclosur e About M arket Risk

The Company uses financial instruments, including fixed and variable rate debt, to finance operations, for
capital spending programs and for general corporate purposes. The Company is exposed to market risk primarily
from changes in interest rates, and to a lesser extent, changes in foreign currency rates. In managing exposure to
these fluctuations, the Company may engage in various hedging transactions that have been authorized according to
documented policies and procedures. The Company does not use derivatives for trading purposes. The Company's
capital costs are directly linked to financial and business risks.

The Company's international operations are directed from offices in the United Kingdom and Hyderabad, India.
International operations accounted for approximately 11.0% of the Company's sales for the three months ended
March 31, 2003, principally from the United Kingdom. In the first three months of 2003, changesin foreign
currency rates had an immaterial impact on sales and earnings per share.

Item 4. Controlsand Procedures

The Company's management, including the Chief Executive Officer and Chief Financial Officer, have conducted
an evaluation of the effectiveness of disclosure controls and procedures within 90 days prior to the filing date of this
quarterly report. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that
the disclosure controls and procedures (as defined in Rules 13a-14(c) and 15d-14 (c) under the Security Exchange
Act) are effective in ensuring that al material information required to be filed in this quarterly report is recorded,
processed, summarized and reported by management of the Company on atimely basisin order to comply with the
Company's disclosure requirements under the Security Exchange Act of 1934. There have been no significant
changesininternal controls, or in factorsthat could significantly affect internal controls, subsequent to the date the
Chief Executive Officer and Chief Financial Officer completed their evaluation.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

On January 29, 2002, Dorset Management Corporation, on behalf of itself, Knott Partners, L.P. and David M.
Knott (the "Knott Group") proposed a nominee to the Board of Directors and announced its intention to conduct a
proxy contest in connection with the election of directors. On March 18, 2002 the Company's special Maryland
counsel notified the Knott Group, that its nominee would not be placed on the proxy ballot due to, among other
things, the Knott Group's failure to comply with certain disclosure requirements in connection with such nomination.

On August 28, 2002, Knott Partners, L.P., of which David M. Knott is a general partner, and Old Oak Partners, LLC
filed alawsuit against the Company and certain of its directors alleging, among other things, breach of fiduciary
duty. The Company considers the lawsuit baseless.

The Company intends to initiate litigation against David M. Knott and certain other unnamed individuals and
entities for, among other things, wrongfully acting in concert in connection with the purchase of securitiesand in
making certain misrepresentations and omitting certain material facts in certain regulatory and non-regulatory filings
in connection with the purchase of securities.

On April 2, 2003, the motions filed by the Company and the four individual defendants to dismiss the complaint
were denied.

Item 2. Changesin Securities

None

Iltem 3. Defaults Upon Senior Securities

None

Item 4. Submission of M attersto a Vote of Security Holders

None

Item 5. Other Information

None

Item 6. Exhibits and Reportson Form 8-K

(& Exhibit Index isincluded after signatures. New exhibits, listed as follows, are attached:

Exhibit No. Description

10.36(d) Fourth Amendment and Waiver, dated May 14, 2003, between Butler Service Group, Inc. and
Generd Electric Capital Corporation, filed herewith as Exhibit 10.36(d)

10.55* Notification of Default Letter date May 12, 2003 to Board of Directors, Butler International,
Inc. regarding Edward M. Kopko's employment agreement, filed herewith as Exhibit 10.55

* Denotes compensatory plan, compensation arrangement, or management contract.
(b) Reportson Form 8-K.

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date. May 20, 2003 BUTLER INTERNATIONAL, INC.
(Registrant)

By: /s Edward M. Kopko

Edward M. Kopko

Chairman of the Board of Directors
and Chief Executive Officer

By: /s/ Michael C. Hdllriegel
Michad C. Hellriegel
Senior Vice President

and Chief Financial Officer
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BUTLER INTERNATIONAL, INC.

CERTIFICATIONS PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

CERTIFICATION

o

|, Edward M. Kopko, certify that:
| have reviewed this quarterly report on Form 10-Q of Butler Internationd, Inc.;
Based on my knowledge, this quarterly report does not contain any untrue statement of a materia fact or omit to
state amaterial fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misl eading with respect to the period covered by this quarterly report;
Based on my knowledge, the financia statements, and other financial information included in this quarterly report,
fairly present in all material respects the financia condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this quarterly report;
The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:
designed such disclosure controls and procedures to ensure that materia information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this quarterly report is being prepared;
evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to
thefiling date of this quarterly report (the "Evauation Date"); and
presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures
based on our evaluation as of the Evaluation Date;
The registrant's other certifying officer and | have disclosed, based on our most recent eval uation, to the registrant's
auditors and the audit committee of registrant's board of directors (or persons performing similar functions):

a) dl significant deficienciesin the design or operation of internal controls which could adversely affect the

registrant's ability to record, process, summarize and report financial data and have identified for the
registrant's auditors any material weaknessesin internal control; and

b) any fraud, whether or not material, that involves management or other employees who have a significant
rolein the registrant'sinternal controls; and

The registrant's other certifying officer and | have indicated in this quarterly report whether or not there were
significant changesin internal controls or in other factorsthat could significantly affect internal controls subsequent
to the date of our most recent evaluation, including any corrective actions with regard to significant deficiencies and
materia weaknesses.

Date: May 20, 2003 /sl Edward M. Kopko
Edward M. Kopko
Chairman of the Board of Directors
and Chief Executive Officer
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CERTIFICATION

I, Michael C. Hellriegel, certify that:

1. | havereviewed this quarterly report on Form 10-Q of Butler International, Inc.;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of amaterial fact or omit to
state amaterial fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misl eading with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financia information included in this quarterly report,
fairly present in all material respectsthe financia condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this quarterly report;

4. Theregistrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and have:

a. designed such disclosure controls and procedures to ensure that materia information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this quarterly report is being prepared;

b. evauated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days
prior to thefiling date of this quarterly report (the "Evauation Date"); and

c. presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and
procedures based on our evaluation as of the Evaluation Date;

5. Theregistrant's other certifying officer and | have disclosed, based on our most recent eval uation, to the registrant's
auditors and the audit committee of registrant's board of directors (or persons performing similar functions):

a. al significant deficienciesin the design or operation of internal controls which could adversely affect the
registrant's ability to record, process, summarize and report financial data and have identified for the registrant's
auditors any material weaknessesin internal control; and

b. any fraud, whether or not material, that involves management or other employees who have asignificant rolein
the registrant'sinternal controls; and

6. Theregistrant's other certifying officer and | have indicated in this quarterly report whether or not there were
significant changesin internal controls or in other factorsthat could significantly affect internal controls subsequent
to the date of our most recent evaluation, including any corrective actions with regard to significant deficiencies and
materia weaknesses.

Date: May 20, 2003 /s Michael C. Hellriegel
Michad C. Hellriegel
Senior Vice President
and Chief Financial Officer
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Exhibit No.

BUTLER INTERNATIONAL, INC.
EXHIBIT INDEX

Description

31

3.2

3.3

34

41

42

10.1*

10.2*

10.3*

10.4*

10.5*

10.6*

10.7*

Articles of Incorporation of the Registrant, as amended, filed as Exhibit No. 3(a) to the Registrant's
Registration Statement on Form S-4, Registration No. 33-10881 (the "S-4"), and hereby incorporated
by reference.

By-laws of the Registrant, as amended, filed as Exhibit 3.2 to the Registrant's Annual Report on
Form 10-K for the year ended December 31, 2001 (the "2001 10-K"), and hereby incorporated by
reference.

Articles Supplementary to the Articles of Incorporation (Series B 7% Cumulative Convertible
Preferred Shares), as filed with the Department of Assessments and Taxation of the State of Maryland
on September 29, 1992, filed as Exhibit No. 4.2 to the Registrant's Quarterly Report on Form 10-Q for
the quarterly period ended September 27, 1992, and hereby incorporated by reference.

Amendment to Articles Supplementary to the Articles of Incorporation (Series B 7% Cumulative
Convertible Preferred Shares) as filed with the Department of Assessments and Taxation of the State
of Maryland on July 12, 1993, filed as Exhibit No. 3.4 to the Registrant's Quarterly Report on Form
10-Q for the period ended September 30, 2001, and hereby incorporated by reference.

Specimen Stock Certificate for the Registrant's common stock, par value $.001 per share, filed as
Exhibit No. 4.1 to the Registrant's Registration Statement on Form S-1, Registration No. 33-2479 (the
"S-1"), and hereby incorporated by reference.

Specimen Stock Certificate representing the Registrant's Series B 7% Cumulative Convertible
Preferred Stock, par value $.001 per share, filed as Exhibit No. 4.5 to the Registrant's Annua Report
on Form 10-K for the year ended December 31, 1992 (the "1992 10-K"), and hereby incorporated by
reference.

Incentive Stock Option Plan of the Registrant, as amended, filed as Exhibit No. 10.1 to the 1990 10-K,
and hereby incorporated by reference.

Stock Option Plan of the Registrant, as amended, filed as Exhibit No. 10.2 to the 1990 10-K, and
hereby incorporated by reference.

1989 Directors Stock Option Plan of the Registrant, dated November 1, 1988, as amended, filed as
Exhibit 10.18 to the 1990 10-K, and hereby incorporated by reference.

Stock Purchase Agreement, dated September 19, 1990, between North American Ventures, Inc. and
Edward M. Kopko, filed as Exhibit 10.31 to the 1990 10-K, and hereby incorporated by reference.

Plan Pledge Agreement, dated September 19, 1990, between North American Ventures, Inc. and
Edward M. Kopko, filed as Exhibit No. 10.32 to the 1990 10-K, and hereby incorporated by reference.

Plan Promissory Note, dated January 16, 1991, executed by Edward M. Kopko, and made payable to
the order of North American Ventures, Inc. in the amount of $445,000, filed as Exhibit No. 10.33 to
the 1990 10-K, and hereby incorporated by reference.

Pledge Agreement, dated January 16, 1991, between North American Ventures, Inc. and Edward M.
Kopko, filed as Exhibit No. 10.34 to the 1990 10-K, and hereby incorporated by reference.

* Denotes compensatory plan, compensation arrangement, or management contract.
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Exhibit No.

BUTLER INTERNATIONAL, INC.
EXHIBIT INDEX (Continued)

Description

10.8*

10.9*

10.10*

10.11*

10.12*

10.13*

10.14*

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

Promissory Note, dated January 16, 1991, executed by Edward M. Kopko and made payable to the
order of North American Ventures, Inc. in the amount of $154,999.40, filed as Exhibit No. 10.35 to
the 1990 10-K, and hereby incorporated by reference.

Form of Plan Pledge Agreement, dated September 19, 1990, between North American Ventures, Inc.
and each of John F. Hegarty, Hugh G. McBreen, and Frederick H. Kopko, Jr. ("Outside Directors'),
filed as Exhibit No. 10.36 to the 1990 10-K, and hereby incorporated by reference.

Form of Plan Promissory Note, dated September 19, 1990, each executed by an Outside Director and
each made payable to the order of North American Ventures, Inc. in the amount of $185,000, filed as
Exhibit No. 10.37 to the 1990 10-K, and hereby incorporated by reference.

Form of Stock Purchase Agreement, dated November 4, 1988, between North American Ventures,
Inc. and each of the Outside Directors, filed as Exhibit No. 10.38 to the 1990 10-K, and hereby
incorporated by reference.

Form of Pledge Agreement, dated January 16, 1991, between North American Ventures, Inc. and each
of the Outside Directors, filed as Exhibit No. 10.39 to the 1990 10-K, and hereby incorporated by
reference.

Form of Promissory Note, dated January 16, 1991, executed by each of the Outside Directors and each
payable to the order of North American Ventures, Inc., in the amount of $63,000, filed as Exhibit
10.40 to the 1990 10-K, and hereby incorporated by reference.

Form of Pledge Agreement, dated January 16, 1991, between North American Ventures, Inc. and each
of the Outside Directors, filed as Exhibit No. 10.41 to the 1990 10-K, and hereby incorporated by
reference.

Form of Promissory Note, dated January 16, 1991, executed by each of the Outside Directors and each
made payable to the order of North American Ventures, Inc. in the amount of $54,000, filed as Exhibit
No. 10.42 to the 1990 10-K, and hereby incorporated by reference.

Form of Promissory Note, dated January 16, 1991, executed by each of the Outside Directors and each
payable to the order of North American Ventures, Inc., in the amount of $225,450, filed as Exhibit No.
10.43 to the 1990 10-K, and hereby incorporated by reference.

Form of Pledge Agreement, dated January 16, 1991, between North American Ventures, Inc. and each
of the Outside Directors, filed as Exhibit No. 10.44 to the 1990 10-K, and hereby incorporated by
reference.

Form of Security Agreement, dated January 16, 1991, between North American Ventures, Inc. and
each of the Outside Directors, filed as Exhibit No. 10.45 to the 1990 10-K, and hereby incorporated by
reference.

1990 Employee Stock Purchase Plan of the Registrant, as amended, filed as Exhibit No. 10.46 to the
1990 10-K, and hereby incorporated by reference.

Employment Agreement, dated December 7, 1991, among North American Ventures, Inc., Butler
Service Group, Inc. and Edward M. Kopko, filed as Exhibit 10.33 to the Registrant's Annual Report
on Form 10-K for the year ended December 29, 1991 (the "1991 10-K"), and hereby incorporated by
reference.

* Denotes compensatory plan, compensation arrangement, or management contract.
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Exhibit No.

BUTLER INTERNATIONAL, INC.
EXHIBIT INDEX (Continued)

Description

10.20(a)*

10.21*

10.22*

10.23*

10.24*

10.25*

10.26*

10.27*

10.28*

10.29*

10.30*

10.31*

10.32*

10.34*

Second Amended and Restated Employment Agreement, dated December 12, 2002 among Buitler
International, Inc., Butler Service Group, Inc. and Edward M. Kopko, filed as exhibit 10.20(a) to the
2002 Form 10-K and hereby incorporated by reference.

Stock Purchase Agreement, dated December 17, 1991, between North American Ventures, Inc. and
Edward M. Kopko, filed as Exhibit No. 10.34 to the 1991 10-K, and hereby incorporated by reference.

Plan Pledge Agreement, dated December 17, 1991, between North American Ventures, Inc. and
Edward M. Kopko, filed as Exhibit No. 10.35 to the 1991 10-K and hereby incorporated by reference.

Plan Promissory Note, dated December 17, 1991, executed by Edward M. Kopko, and made payable
to the order of North American Ventures, Inc. in the amount of $84,000, filed as Exhibit No. 10.36 to
the 1991 10-K, and hereby incorporated by reference.

Form of Stock Purchase Agreement, dated December 17, 1991, between North American Ventures,
Inc. and each of the Outside Directors, filed as Exhibit 10.37 to the 1991 10-K, and hereby
incorporated by reference.

Form of Plan Pledge Agreement, dated December 17, 1991, between North American Ventures, Inc.
and each of the Outside Directors, filed as Exhibit 10.38 to the 1991 10-K, and hereby incorporated by
reference.

Form of Plan Promissory Note, dated December 17, 1991, each executed by an Outside Director, and
each made payabl e to the order of North American Ventures, Inc., in the amount of $42,000, filed as
Exhibit No. 10.39 to the 1991 10-K, and hereby incorporated by reference.

1992 Stock Option Plan, filed as Exhibit 10.40 to the 1992 10-K, and hereby incorporated by
reference.

1992 Incentive Stock Option Plan, filed as Exhibit 10.41 to the 1992 10-K, and hereby incorporated
by reference.

1992 Stock Bonus Plan, filed as Exhibit No. 10.42 to the 1992 10-K, and hereby incorporated by
reference.

1992 Stock Option Plan for Non-Employee Directors, filed as Exhibit 10.43 to the 1992 10-K, and
hereby incorporated by reference.

Butler Service Group, Inc. Employee Stock Ownership Plan and Trust Agreement, filed as Exhibit No.
19.2 to the Regigtrant's Annual Report on Form 10-K for the year ended December 31, 1987 (the
1987 10-K"), and hereby incorporated by reference.

Employment Agreement dated May 15, 1994 between Butler Fleet Services, adivision of Butler
Services, Inc., and James VVonBampus, filed as Exhibit 10.44 to the 1994 10-K, and hereby
incorporated by reference.

Form of Promissory Note dated May 3, 1995 in the original principal amount of $142,500 executed by
Frederick H. Kopko, Jr. and Hugh G. McBreen, and made payable to the order of Butler International,
Inc., filed as Exhibit 10.43 to the 1995 10-K, and hereby incorporated by reference.

* Denotes compensatory plan, compensation arrangement, or management contract.
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BUTLER INTERNATIONAL, INC.
EXHIBIT INDEX (Continued)

Exhibit No. Description

10.35* Form Pledge Agreement dated May 3, 1995 between Butler International, Inc. and each of Frederick
H. Kopko, Jr. and Hugh G. McBreen, filed as Exhibit 10.44 to the 1995 10-K, and hereby
incorporated by reference.

10.36 Second Amended and Restated Credit Agreement dated September 28, 2001, between Butler Service
Group, Inc. and Genera Electric Capital Corporation, filed as Exhibit 10.37 to the 2001 10-K, and
hereby incorporated by reference.

10.36(a) First Amendment Agreement, dated as of February 27, 2002, between Butler Service Group, Inc. and
Genera Electric Corporation, filed as Exhibit 10.37(a) to the 2001 10-K, and hereby incorporated by
reference.

10.36(b) Second Amendment and Waiver, dated November 14, 2002, between Butler Service Group, Inc. and

Genera Electric Corporation, filed as Exhibit 10.36(b) to the September 30, 2002 Form 10-Q and
hereby incorporated by reference.

10.36(c) Third Amendment and Waiver, dated March 27, 2003, between Butler Service Group, Inc. and
Genera Electric Corporation, filed as Exhibit 10.36(c) to the 2002 Form 10-K and hereby
incorporated by reference.

10.36(d) Fourth Amendment and Waiver, dated May 14, 2003, between Butler Service Group, Inc. and General
Electric Capital Corporation, filed herewith as Exhibit 10.36(d).

10.37* Form of Promissory Note dated January 28, 1998 in the original amount of $168,278.74 executed by
Hugh G. McBreen and made payable to the order of Butler International, Inc., filed as Exhibit 10.40 to
the 1999 10-K, and hereby incorporated by reference.

10.38* Form Pledge Agreement dated January 28, 1998 between Butler International, Inc. and Hugh G.
McBreen, filed as Exhibit 10.41 to the 1999 10-K, and hereby incorporated by reference.

10.39* Form of Promissory Note dated October 13, 1998 in the original amount of $181,000 executed by
Frederick H. Kopko, Jr. and made payable to Butler International, Inc. filed as Exhibit 10.48 to the
1999 10-K, and hereby incorporated by reference.

10.40* Form Pledge Agreement dated October 13, 1998 between Butler International, Inc. and Frederick H.
Kopko, Jr., filed as Exhibit 10.49 to the 1998 10-K, and hereby incorporated by reference.

10.41* Form of Promissory Note dated March 2, 1999 in the original amount of $890,625 executed by
Edward M. Kopko and made payable to Butler International, Inc. filed as Exhibit 10.50 to the 1999
10-K, and hereby incorporated by reference.

10.42* Form Pledge Agreement dated March 2, 1999 between Butler International, Inc. and Edward M.
Kopko, filed as Exhibit 10.51 to the 1999 10-K, and hereby incorporated by reference.

10.43* Form of Promissory Note dated March 2, 1999 in the original amount of $822,441 executed by
Edward M. Kopko and made payable to Butler International, Inc. filed as Exhibit 10.52 to the 1999
10-K, and hereby incorporated by reference.

* Denotes compensatory plan, compensation arrangement, or management contract.
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BUTLER INTERNATIONAL, INC.
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Description

10.44*

10.45*

10.46*

10.47*

10.48

10.49

10.50*

10.51*

10.52

10.53

10.54

10.54(a)

10.55*

Form of Promissory Note dated September 12, 2000 in the original amount of $367,000 executed by
Edward M. Kopko and made payable to Butler International, Inc. filed as Exhibit 10.48 to the 2000
Form 10-K, and hereby incorporated by reference.

Form Pledge Agreement dated September 12, 2000 between Butler International, Inc. and Edward M.
Kopko, filed as Exhibit 10.49 to the 2000 Form 10-K, and hereby incorporated by reference.

Form of Promissory Note dated September 12, 2000 in the original amount of $36,700 executed by R.
Scott Silver-Hill and made payable to Butler International, Inc. filed as Exhibit 10.50 to the 2000
Form 10-K, and hereby incorporated by reference.

Form Pledge Agreement dated September 12, 2000 between Butler International, Inc. and R. Scott
Silver-Hill, filed as Exhibit 10.51 to the 2000 Form 10-K, and hereby incorporated by reference.

Form of Promissory Note dated January 2, 2002 in the original amount of $362,250 executed by
Bridge Financing Partners LL C and made payable to Butler International, Inc. filed as Exhibit 10.53 to
the March 31, 2002 Form 10-Q, and hereby incorporated by reference.

Form Pledge Agreement dated January 2, 2002 between Butler International, Inc. and Bridge
Financing Partners LL C filed as Exhibit 10.54 to the March 31, 2002 Form 10-Q, and hereby
incorporated by reference.

Form of Promissory Note dated March 12, 2002 in the original amount of $219,750 executed by
Frederick H. Kopko, Jr. and made payable to Butler International, Inc. filed as Exhibit 10.55 to the
March 31, 2002 Form 10-Q, and hereby incorporated by reference.

Form Pledge Agreement dated March 12, 2002 between Butler International, Inc. and Frederick H.
Kopko, Jr. filed as Exhibit 10.56 to the March 31, 2002 Form 10-Q, and hereby incorporated by
reference.

Form of Promissory Note dated March 12, 2002 in the original amount of $186,180 executed by Hugh
G. McBreen and made payable to Butler International, Inc. filed as Exhibit 10.57 to the March 31,
2002 Form 10-Q, and hereby incorporated by reference.

Form Pledge Agreement dated March 12, 2002 between Butler International, Inc. and Hugh G.
McBreen filed as Exhibit 10.58 to the March 31, 2002 Form 10-Q, and hereby incorporated by
reference.

Mortgage and Security Agreement dated September 30, 2002, between Butler of New Jersey Realty
Corp. and GMAC Commercial Mortgage Corp., filed as Exhibit 10.58 to the September 30, 2002
Form 10-Q and hereby incorporated by reference.

Promissory Note dated September 30, 2002, between Butler of New Jersey Realty Corp. and GMAC
Commercial Mortgage Corp., filed as Exhibit 10.58(a) to the September 30, 2002 Form 10-Q and
hereby incorporated by reference.

Notification of Default Letter date May 12, 2003 to Board of Directors, Butler International, Inc.
regarding Edward M. Kopko's employment agreement, filed herewith as Exhibit 10.55

* Denotes compensatory plan, compensation arrangement, or management contract.
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