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Exchange Act of 1934 subsequent to the distributiosecurities under a plan confirm by a court.
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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

The Consolidated Financial Statements of the Registequired to be filed with this 10-QSB QuastdReport were prepared by the
management of the Company and commence on thevioltiopage, together with related Notes. In the mpirof management, the
Consolidated Financial Statements present faigyfitiancial condition of the Registra



NOTE 9. COMMITMENTS AND CONTINGENCIES

On January 1, 1998 the Company entered into ancgmgnt agreement with its president for a periofivaf years. The agreement provides
for annual compensation of $250,000 with annuaigases of $10,000. The Company president has électostpone payment of salary u
the Company has obtained sufficient operationatlifumn Accordingly, four months of salary with nocagal has been reflected in the
Consolidated Financial Statements. In addition Gbenpany president shall receive an annual bonual ég one percent of earnings before
income taxes, depreciation and amortization. As glathe agreement, the Company president has d¢reertied stock options to acquire
500,000 of the Company's common stock at par valsigyell as other customary employment benefits.

Effective January 1, 1998 the Company enteredant&@mployment Agreement with its Corporate Secydtara period of two years. The
Agreement provides for annual compensation of ¥Bh@ith annual increases of $3,000 per annum. Tdrpdate Secretary has elected to
defer payment of her salary until the Company tmdained sufficient operational funding. Accordinghy accrual of the Corporate
Secretary's salary has been reflected in the Cidlagetl Financial Statements. As part of the agre¢ntiee Company secretary has been
granted an annual stock option to acquire 50,08 ompany's common stock at par value. In adithe board approved 15,000 shares
of registered stock pursuant to the S-8 Registie@itatement. As of the date hereof the shares matveeen issued.

As of October 28, 1997 in connection with the StgrMWorldwide Corporation Stock Plan and the filioigthe related registration statements
(see Note 10), the Company entered into variousudting agreements with a number of professiordividuals, to provide services to the
Company for a period of one year, with their saarse of compensation being shares of the Compaoyisnon stock

On January 7, 1998 the Company entered into an @dedeconsulting contract with Richard Gladstone pagkedging the additional 100,000
shares which had been granted to him in 1997 a@@B0 shares for the second year of his consuliimgices, in full satisfaction of the fees
due to Gladstone for the second year and 50,00@slfar the third and final year of consulting seeg. Richard Gladstone has loaned and
advanced the sum of US$25,000 to the Company'sdsalysFort Thomas Development Company. This isiasecured loan and may be
converted against the purchase of a condominiutmeaEort Thomas Hotel and Resort at GladstonelsrapEladstone has loaned and
advanced approximately $65,000 on behalf of the @om for working capital, legal expenses, telephuaifie, salary, wages and travel
expenses. The Company has offset an amount of U3$2Baid to Richard Gladstone on account of &atepurchase agreement that was
never completed. The Company may have further tsfigdating to prior loans or advances to Richalati&tone and or his related compan
The amount of such offsets, if any, has not yehlestablished. Any sums due to Richard Gladstomei@secured loans and will bear interest
at 10% per annum. No repayment date has bee



On January 10, 1998 the Company confirmed thatdtdgreed to underwrite the value of 300,000 staresmmon stock held by Regency
Trading at a minimum trading price of US$3.00 pears, as of September 30, 1998. In the eventliegtrice of the Company's common
stock is less than $3.00 per share, as of SepteBdhdi998 the Company is obligated to issue additishares to make up the difference in
value. The issuance of the additional shares wglie a dilution of common stock.

On January 10, the Company confirmed that it hadexbto underwrite the value of 1,300,000 sharemofmon stock held by Champion
Success Group, at a minimum price of US$10.00 lpsres as of September 30, 1998. In the eventhiegrice of the Company's common
stock is less than $10.00 per share, as of Septe30b&998 the Company is obligated to issue amtthiishares to make up the difference in
value. The issuance of the additional shares wonddte a dilution in the value of common stock.

On April 3, 1998 the Company entered into an ageerwith Jerald Ritter to acquire 50% of InternaibProperty List Inc., a Florida
Corporation, and publisher of Caribbean Propersg L a publication of real estate for sale in tlaikibean and the publisher of the website
Caribbean Property List (Http://www.caribpro.corfihe purchase consideration for the acquisitiorLB0$000 payable in common stock a
April 3, 1998 at a value of US$0.19 per share. @losing date for this transaction is July 3, 1988ddition, the Company is required to
purchase Lots EN1,2 and 3 Bahamia North, locateth@ri 6th green and fairway, of the Princess Rubly Gourse - Freeport, Grand
Bahama, for a purchase price of $150,000 payabtash at closing on July 3, 1998. The two transastare contingent on the other closing
simultaneously. The Company has agreed that ifata value of the shares sold and owned by Rigieof April 3, 1999, is less than
$120,000, the Company is obligated to pay the diffee in cash to Ritter.

NOTE 10 COMMON STOCK

In October 29,1997, the Company filed a Forr@ Begistration Statement under the Securities AtB83 relating to the "Sterling Worldwi
Corporation Stock Plan." This plan provides for igsance of 3,000,000 shares of common stockt&mspgrants or awards to individuals
who perform special or extraordinary services dmalfeof the Company. From October, 1997 to date,Gompany has not issued any shares
to its officers and directors. Pursuant to the p200,000 shares in options have been issued, J@8ltares to consultants and 450,000 share:
for legal services. These share transactions willdflected in the consolidated financial statemastof December 31, 1997 and March 31,
1998, based on contemplated concurrent cash stagactions. All said shares were registered patsodorm S-8.

On January 1, 1998 the board approved an additidh@DO0 shares of registered stock, pursuant t&Bdregistration Statement to Mary
Duncan for past services during 1997. As of the tiareof these shares have not been is:



During this period, the Company issued 1,250,0@0eshof restricted common stock to consultantsdovices currently being performed and
to be performed in the future; 1,000,000 shareSasfes B. Preferred for graphic design, art wodsigh and print production of corporate
logo's brochures, and stationary for the Compaiyisnsubsidiary.

On March 11, 1998 the Company approved issuansbares to the executives of Platinum Investment@2om, Ltd., pursuant to the
Platinum Investment Company, Ltd., acquisition agrent, to Neil Bains for 2,000,000 shares of SaéBi€seferred. Neal Jackson and Mai
Hudson, were issued 1,000,000 shares each, ok3:Reeferred.

NOTE 11 COMMON STOCK OPTIONS

The Company's president was granted the optiomrtchpse 500,000 shares of the Company's commok, siijgar value, as part of a related
employment agreement. To date these stock optiaves hot been exercised.

The Corporate secretary was granted the optiontchpse 50,000 shares of the Company's common, stophr value, as part of a related
employment agreement. To date these stock optiawes hot been exercised.

On January 4, 1998 the Company granted Vanguarch@urication Group, Ltd., the option to purchase @00,shares of common stock of
the Company, 200,000 of said shares at $0.75 pee stind 200,000 shares of $1.00 per share, exabbésen or before February 27, 1999.
said were registered pursuant to Form S-8.

In February, the Company granted an option to Rdthebbard, to acquire 400,000 shares of commorkstban option price of $0.50 per
share and 400,000 shares at a option price of $ief6hare. Robert Hubbard is a Canadian Citizdmaay exercise this option pursuant to
Regulation "S". In addition, the Company grantedi€Brule 200,000 shares of common stock at a opgrice of $1.00 per share. The opt
was amended to 200,000 shares at a option pri$#.00 per share. Chris Brule is a Canadian Citezghmay exercise this option pursuant to
Regulation "S" with an expiration date of Decem®gy1998.

NOTE 12 SUBSEQUENT EVENTS

On March 25, 1998 the Company accepted the Assighm@erpetuity, free and clear of any and aldieclaims or encumbrances
$35,000,000 of Net* Gold ore from the claim "Thenfago Mine #112, Legal Description NW4NE4,

Section 15, Township 20 South, 17 NMPM. The Purel@ssideration for the Assignment was paid thaaisse of 3,500,000 shares of
common stock of the Company to Rama Developmeat,Arfinder's fee of 350,000 shares of restrictedlswas paid to Growth Fund
Partnership Inc., for the transaction and a comgufee of 150,000 shares of restricted stock vead f Valtec, Inc. Rama Developments ||
and their associates irrevocably commit to payatieual fee necessary to keep the related claimlitefjal status. If, for any reason, Rama is
unable to make payments related to the claim, tiregany has the right to make the payments to Kezplaim in good standing. Rama has
estimated that annual cost of keeping the claigoiod standing will not exceed $1,000 per annum.Jtkapany will record the assignment
in the appropriate deed office in the State of N&xico.



On April 3, 1998 the Company entered into an ageerwith Jerald Ritter to acquire 50% of InternaibProperty List Inc., a Florida
Corporation, and publisher of Caribbean Propersy La publication of real estate for sale in tlagikibean and the publisher of the web site
Caribbean Property List (Http://www.caribpro.comhe purchase consideration for the acquisitiorllB0$000 payable in common stock a
April 3, 1998 at a value of US$0.19 per share. @losing date for this transaction is July 3, 1988ddition the Company is required to
purchase Lots EN1,2 and 3 Bahamia North locatetther 6th green and fairway, of the Princess Rubly Gaurse -Freeport, Grand Bahan
for a purchase price of $150,000 payable in casipaing on July 3, 1998. The two transactionscargingent on the other closing
simultaneously. The Company has agreed that ifata value of the shares sold and owned by Rigieof April 3, 1999, is less than
$120,000 the Company is obligated to pay the diffee in cash to Ritter.

On April 18, 1998 the board authorized the issuarfcg000,000 shares of common stock to be issuéloetattorney Thomas Conjaero
Guillen, Attorney at Law, Avendia De La Liberstahd Floor 2E Torrevieja Alicante 03180, to secine dption pending the completion of
the purchase of the property know as La Valle Grarglite located in Torrevieja, near Alicante Spaimis transaction is scheduled to be
completed within 60 days of signing the option agnent, subject to the Company obtaining finanamthée form of an acquisition and
development loan on the land to be acquired.

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULT OF OPERATIONS.
PLAN OF OPERATION.

The Company had no substantial revenues from apasafor the quarter ended September 30, 1998 aticlEates receiving limited revent
from operations during the remainder of the curfiscgl year. All funds required to bring the Comp'a plan to fruition are derived from
investments by existing or new stockholders, omffoans the Company can obtain.

The Company is a development-stage Company, ipriheess of restructuring itself as a diverse glabaipany seeking acquisitions. The
Company is in the business of acquiring equity fomss in operating companies in businesses rarfgimg joint ventures of infrastructure
projects in Mainland China, hotel and resort openatin St. Kitts, West Indies, timber concessiongenezuela, South America, oil and gas,
mineral exploration, information technology, restade development in North Carolina, resort develent in Spain and the Bahamas.

The Company has in the past, and in the futureusi#! Mr. Leslie Greyling, the husband of the Prsidto render consulting services and
negotiated acquisition on behalf of the Compangrobehalf of La Salle Group Ltd. - the majorityatbolder of the Company. Mr. Leslie
Greyling, as of this date, has not required oriveckany form of compensation from the Company.

Leslie S. Greyling entered into a consent decrek the United States Securities and Exchange Cosionisn 1991 not to violate the
Securities Law



Leslie S. Greyling pleaded guilty in 1996 to a deaof false statements on a visa application irlhiged States District Court for the
Southern District of Florida, Palm Beach Divisi@ase Number 95-8022CR Hurley)

In addition, Leslie S. Greyling pleaded guilty 198917, in connection with a plea agreement to Saeariraud in the United States District
Court for the Middle District of Florida, Orlanda\ision. He was ordered deported from the Uniteat&dt and may not reenter the United
States of America without the permission of theoAiey General. (Case Number # 96-35 CR-ORL-22)

The following is a summary of the Company's curaamd past projects.
NATURAL PARK COMPANIES

On August 15, 1997, in exchange for 10,000,000eshaf Series A. Preferred stock, $1.00 par valne 59,000,000 shares of common stock,
the Company acquired, from LaSalle Group, Ltd.,ghecipal stockholder of the Company, 100% of ¢dlistanding stock of LY
Transportation Construction Ltd., a British Wedlies company and the rights to four corporateiestin formation known as Natural Park
Bahamas, Ltd., Natural Park S.A. Inc., Natural Padska, Inc., and Natural Park USA, Inc. It issintled that these entities will be engaged
in real estate investment and development busifié&sfour corporate entities have been incorporatelde State of Florida and are wholly
owned subsidiaries of the Company. The Compangisspto raise $100,000,000 for the purpose of iimgst the Natural Park Public
Company of Thailand Ltd., or acquiring real estatBangkok from the portfolio of property developeyg Natural Park. Natural Park Public
Company has been derailed by the financial crimsidght about by the devaluation of the Thai curyefi©ie Company continues to seek an
alternative source of financing for this transattibhe Company believes that the continuing dedfirffeancial and banking conditions in
Thailand, coupled with the devaluation of Thailandrency, has resulted in a lack of interest fromestors and financial institutions.
Reduced investing in Thailand has also bought abqatential buyers market, and therefore the Compalieves that it could obtain cont
of Natural Park Public Company Ltd., of Thailand $obstantially less than was originally contermgdatThere can be no assurance that the
Company will be successful in arranging either gooi debt financing in the amount required to dode an agreement with Natural Park
Public Company Ltd.

On March 24, 1998 the Company authorized the amendto the par value of the 10,000,000 shares 0¢S8. Preferred stock from $1.00
par value to $0.01 par value. The 10,000,000 stadr8eries A. Preferred stock will retain the pityproting rights of 100,0000 votes per
share, thus enabling the holder of the preferredesh to elect the majority of the board of direstnd control the Company notwithstanding
the amount of common share issu



LY TRANSPORTATION CONSTRUCTION LTD.

On August 15, 1997 in a related party transactiog,Company acquired 100% of L.Y. Transportatioms@auction Ltd., which was organiz
to engage in three joint ventures in the Guangd®mogince, China. The Company's plan to raise $I800D0 have not materialized, resuli
in a failure to fund the joint venture, despitecid faith effort on the Company's behalf, whichénancluded presentations and applications
for loans made by management to major European®8ditiese presentations and applications for loghieh were initially well received,
were subsequently declined as the currency devatuahd ensuing financial crisis spread througt8mitheast Asia, and finally to Hong
Kong, causing declines in excess of 50% in currenaykets and stock exchange indexes. Thus, the eoosomic crisis ever experienced in
Asia, has necessitated tens of billions of dollarsmergency loans by the World Bank and finanaidlpackages by the I.M.F. to Southeast
Asian member countries. These adverse economiaréacbuld not have been foreseen by the Companya@nbeyond the Company's
control. Nor were these factors anticipated byWld Bank, the I.M.F. or the international finaalccommunity at large. The economic
turmoil that has engulfed Southeast Asia has ieftidarge financial losses, and has removed maayéial institutions and institutional
investors from the bond markets and private equplagements envisaged by the Company for this uakiad. The Chinese currency has not
devalued and economic growth in mainland China mesnstrong particularly in the Guangdong Proviridee Chinese officials have
communicated their frustrations at the delays érpeed by the Company's subsidiary, L.Y. TranspiomnaConstruction Ltd., in obtaining tl
financing. The Company's subsidiary has providguaamations for the delay and requested additianed th which to obtain alternative
sources of financing. However, there can be norasse that the P.R.C. officials will grant additdtime, nor assurances that they will not
elect to terminate the joint venture contract vith. Transportation Construction Ltd., as a resfithe failure to fund as required by the
terms of the joint venture agreement.

FORT THOMAS HOTEL AND RESORT

On August 19, 1997 the Company acquired the Foonh¥ds Hotel Resort in St. Kitts, in exchange foriiseie of 1,027,828 shares of comr
stock to be valued at $10,000,000. The acquisagneement provides for the Seller to retire antanting obligation to the Government of

St. Kitts of $851,007.52. The Seller defaulted tsrobligations to satisfy certain mortgage lienaiast the property, and as a consequence
Company has been compelled to assume the liabilitg. Company offered to purchase the mortgage fhenisovernment of St. Kitts, who
have agreed to sell the mortgage as of Februar§@a8, for the sum of $891,027,.300, together witérest thereon. After a title search, the
Company's legal counsel in St. Kitts, found thatéhwere additional liens totaling $3,600,000, White Seller failed to disclosed or satisfy.
The Company has instructed its legal counsel tdytre authenticity of these liens. Until such éras these liens are settled or removed, the
Company will reflect the lien amounts as a liapitin its financial statements. Further to the asitjon agreement date (August 19, 1997), the
price per share was determined at closing, as teghon the NASDAQ bid price.

The purchase price of $10,000,000 was satisfietthdyssuance of the Company's common stock. Thep@oynwarranted that at the
expiration of the term of one year, if the price pleare has declined in excess of 10% of the adsid price, additional shares shall be issued
to the Seller in the same ratio, as set forth aptmveestore the original selling price on the gigsdate. The issuance of additional common
stock to the sellers may result in a significamitiin of net tangible book value per share, ad gl current shareholders of the Compe



FINDEX PROPOSED ACQUISITION

The Company has recognized the importance of tieeriet and information technology-related businassn area with potential for
substantial future growth. The Company had agreeatguire, subject to completion of due diligeri€¢éNdex.com”. After a lengthy
negotiation, the Company has not reached finaleageait on the terms and conditions of the proposgdisition. However, the management
of FINdex is currently preparing a acquisition ppeal that will be on terms and conditions considéasorable to the Company. The
Company will endeavor to finalize this acquisitiorthe next quarter.

TRAVEL NET INTERNATIONAL CORPORATION

On August 7, 1997, the Company agreed to dispofiedCompany's majority owned operating subsidi@irgyvel Net International
Corporation, and its wholly subsidiary Sterling AKZ®rp., in exchange for the common stock ownedsynajority shareholder, Laurie Doll
Gladstone. The shares are being held in escrowfinatiization of the transaction. Laurie Doll Gktdne received an irrevocable three year
put option, which requires the Company to purch@lseistone's 584,400 shares in Travel Net for $20B@0in fully registered shares of the
corporation. If the corporation did not show $1@@DO0 in net assets on its certified financialestants for the quarter ended September 30tt
1997, on or prior to October 1, 1997, then the cmafion must return to Mrs. Gladstone any such remobshares of the corporation, which
would provide her with 80% of the outstanding sé@s (on a fully diluted basis) of the corporatidine transaction is being held in escrow
until all differences can be reconciled.

LICENSING AGREEMENT WITH TRAVELNET INTERNATIONAL CO RPORATION

The Company acquired the right to develop an irtigonal network of independent travel agencieswithbperate under the name of
STERLING WORLDWIDE TRAVEL. The Company has enteitb a licensing agreement with Travelnet Interoaai Inc. ("Travelnet"), a
Boca Raton, Florida-based travel and marketinggraunder this license agreement, the Company \aitetthe right to develop the Travelnet
brand name, to market a wide variety of travelisggroducts and services, including discounteébadrs, cruises, hotels, vacation packages,
time shares and car rentals. Marketing will beavigetwork of international agencies and a markdtinge of independent travel consultants,
who have purchased the right to operate as indgmetichvel consultants on behalf of Travelnet. Teenpany is currently negotiating with
First Premium Alliance Holding Ltd., to handle timarketing of Travelnet travel products in Europe.

INVESTMENTS PROPERTY INTERNATIONAL CORPORATION

The Company has acquired Investment Property latienmal, a commercial real estate investment ankldsing business. The Company
intends to expand its commercial real estate begjepperation internationally, by establishingaa§ in South Africa, United Kingdom, the
Bahamas, the Dominican Republic, Brazil, Bangkok @hailand. As of date hereof, the Company hastasted operating with this
corporation. The Company has authorized the issuahthe shares required, but as of this datesiiaees have not been issued. Company
management believes that it will take a substaatiditional investment, to provide the capital rssegy to pay the cost and expenses of the
Company's proposed expansion plans and to fundatfp®rate overhead, legal, and general workingtab@quirements. As of yet, no such
funds are available, and no assurances can be tjigethe Company will be able to procure suffitiiemds to carry out its business pl;



RESORT MARKETING.

The Company has also acquired a Florida-based aompdiich specializes in the marketing of resoridmminiums and resort-related
properties. This company is preparing to marketntesondominiums property in Orlando, Florida, Megas, Nevada, South Africa, the
Dominican Republic, and the Caribbean. As of tleitedthe Company has not started operating beshases have not been issued. Comj
management believes that it will take substantditéonal investment, to provide the capital neaegs$o pay the cost and expenses of the
Company's proposed expansion plans and to fundatfp®rate overhead, legal, and general workingtab@quirements. As of yet, no such
funds are available, and no assurances can be tjigethe Company will be able to procure suffitiemds to carry out its business plan.

VENEZUELAN TIMBER CONCESSIONS

On November 25,1997, the Company approved a résoltd acquire certain timber concessions in thar@y of Venezuela, in exchange for
the issuance of 2,250,000 shares of common stook& t@alued at $10.00 per share. The Company agredbvember 30, 1997 to convert
shares, pursuant to Regulation "S", provided thetuld obtain confirmation from the SEC; that &sce of the shares to a foreign seller in
exchange for assets located in a foreign countmyldvaneet the requirements of Regulation "S". Then@any's legal counsel, Mr. John
Frohling, has advised the Company that he is urtalbdender an opinion qualifying the stock issuameder Regulation "S"; therefore the
Company has issued the restricted common shatbs #ssignor Brasmex SA, a Panama Corporation.Cdrapany received an assignment
of certain timber concessions covering 144,680drest and shall be entitled to a royalty from ofi@na thereon, for the term of the lease
any extensions thereof equal to 25% of the aftpepsge profits.

On November 25, 1997, the Company approved a rigolto enter into an operating lease agreememtigigathe rights to Champion
Success Ltd., to harvest the timber as provideihftne concessions granted by the Government og¥eela. In exchange for the issue of
1,350,000 shares of common stock, to be valued@p®r share, Champion Success Ltd., agreed tatepire concessions and to provide all
necessary logging equipment, personnel and fingrtoilmperate the concession. The Company agreétbeamber 30, 1997 to convert the
shares issued to Champion Success Group, pursuReigulation "S", provided that it could obtain ionation from the SEC that issuance
of the shares to a foreign seller in exchange $eets located in a foreign country would meet #ygiirements of Regulation "S". The
Company's legal counsel, Mr. John Frohling, hassadivthe Company that he is unable to render ari@pgualifying the stock issuance
under Regulation "S". Therefore, the Company hsisaid the restricted common shares to Champion Ssittd., a Nevis Corporation. The
Company entered into a operating lease agreemmhty#l be entitled to a royalty from operationgtbon, for the term of the lease
agreement, thereof equal to 25% of the after ex@anasrevenue from operations. As of the date liette® Company has not received any
royalty payments and the Company has requestethiediestatement of operations and expenses frermgmagement company. On January
10, 1998 the Company agreed to that in the eventlie share price is less than $10 per sharepte®ber 1998, the Company will issue
additional shares to Champion Success Ltd. Theus®iof additional common stock to the sellers neaylt in a significant dilution of net
tangible book value per share, as held by curtesteholders of the Compar



GROWTH FUND STOCK INVESTMENT

Growth Fund Partnership Inc., a Florida corporatisra diversified asset based company with inténegold mining claims located in Grant
County, New Mexico USA and Kitts County, State o$tlington. Growth Fund Partnership Inc., owns @1l dcre land tract located in
Swain County, North Carolina and approximately 8,800 acres of land in the State of Para, UnitetkStof Brazil. Growth Fund
Partnership Inc., also holds a $30,000,000 inténestiinancial services company known as Inteomati Mercantile Corporation, which has
been a publicly traded company for over 20 yealh& Company's business focus has been life insugantenortgage operations. Home
America Mortgage Company is a mortgage brokerag®ark, that has been in business for over 10 temsyeduring which time, it has clos
over $500,000,000 in mortgage loans.

Sterling Worldwide has acquired 715,000 sharemncégistered common stock of Growth Fund Partnerstdp from Rama Development
Inc., in exchange for $28,600,000, which was datishy the issuance of 2,600,000 shares of restlicommon stock of the Company's
treasury stock. The Company intends to hold theaees as a long term investment and may seek toreczgdition shares of Growth Fund
Partnership Inc., in the future.

PARKERSBURG WEST VIRGINIA - 50 OIL AND GAS WELLS

On December 13, 1997, the Company approved a temolo acquire a 25% working interest in 50 oigeells located within the state of
West Virginia, in exchange of 638,000 shares of mam stock to be valued at $ 7,000,000. The Compssued the shares to Mountaineer
Gas Transmission, Inc. On January 19, 1998 the @agnpgreed to increase the number of shares b, 0@0 shares for a total of 2,483,000
shares of common stock to satisfy the $ 7,000,@06hase price. Mountaineer Gas Transmission wérage and manage the wells for
Sterling pursuant to an operating and managemeaeagent. Operating costs to the Company will bered until such time as the wells
have been re-engineered. The re-engineering predk&se carried out by Mountaineer Gas Transmisgim. It is estimated that it will take
approximately 24 months to complete the re-engingework on all 50 wells in order to bring themftdl production capacity. The Company
will be filing the assignment of the 25% of the Wiog interest in the 50 oil/gas wells with the staf West Virginia



PLATINUM INVESTMENT CORPORATION LIMITED

On December 21, 1997, the Company approved a tesobo acquire 80% of the shares of common stddiatinum Investment Company
Inc., (a Bahamian Corporation) in exchange for @,900 shares of common stock. Due to the declitlearprice of the Company's common
stock in February 1998, the Company agreed to iaswslditional 25,000,000 of Series of B prefesteatk to satisfy the $33,000,000 agreed
purchase price.

On February 24, 1998 the Company approved a résolfdr the issuance of 7,500,000 shares of comstack and 15,000,000 Series B
Preferred stock as partial payment for the purclofd6€40 acres of land located on Cat Island inBRkamas. The purchase price of
$45,000,000 is to be satisfied as to $30,000,00héyssuance of the stock and balance of $15,0009payable in cash at closing from the
proceeds of a new first mortgage which the Compsusgeking to obtain on behalf of Platinum Invesit@orporation, Ltd. Platinum will
take title to the property and be responsible tierdevelopment thereof. The balance of $15,000980e 90 days from the February 18,
1998.

On March 11, 1998 the Board approved the acquishipPlatinum Investment Company Ltd. of a tracaofd known as Sierra Pelada,
(1,150,000 square meters ) in the Province of Mal&pain. The Company will issue 3,544,000 shafresstricted common stock to the
sellers of the land. The purchase price of $7,BB1i8 to be satisfied as to 3,544,000 by the isseiafi the stock, and the balance of
$3,000,000 is payable in cash at closing. Limiteldo will take title to the property, will be respmhble for the development of the property.
The $3,000,000 balance of purchase price is payhld®sing within 60 days of March 11, 1998.

On April 18, 1998 the board authorized the issuarice000,000 shares of common stock to be issm&thdomas Conjaero Guillen, Attorney
at Law, Avendia De La Liberstad, 2nd Floor 2E Tweie@ Alicante 03180, to secure the option pendirggcompletion of the purchase of the
property know as La Valle Grand, a site locate@drrevieja, near Alicante Spain. This transact®edheduled to be completed within 60
days of signing the option agreement, subjectéddbmpany obtaining financing in the form of anuwsiion and development loan on the
land to be acquired.

RUSSIAN TRANSPORT INSURANCE CO

On February 18, 1998 the Company agreed to acj0eof Russian Transport Insurance Co., in exch&mg@,000,000 shares of the
common stock and 97,000,000 Series C PreferreceShas part of the agreement, 350,000 shares corstook of the Company is to be
issued to Growth Fund Partnership, Inc., for aritagp¢he transaction. Growth Fund Partnership, il receive 50% of all consideration
received by Sterling Worldwide Corporation from RTih terms of the agreement. This agreement isestibj the approval of the RTIC
board of directors within 45 days from March 9, 899

SWAIN COUNTY, NORTH CAROLINA

On March 7, 1998 in a related party transactioa,libard approved of a 50% joint venture togethén WwaSalle Group, Ltd., in terms of
which the Company and LaSalle Group Ltd., will jhyracquire and develop a 1717 acre land tracgtkxtin Swain County, North Carolina.
The agreement provides for a 50/50 joint ventureenship and operation of the property. In exchdongéhe 50% ownership interest in the
property, the Company will issue of 8,000,(



shares of Series D. Preferred stock of the Compaatyalle Group, Ltd., will contribute US$8,000,0@0ard the acquisition of the land, by
issuing a promissory note in favor of the sellethef land. Natural Park USA, Inc., a wholly ownetsidiary of the Company ,will hold title
and be responsible for the development of the ptppe

BUENA VISTA LODGE AND HOTEL - GUANACASTE, COSTARIC A

On March 11, 1998 the Company entered into an aggaewith First Premium Alliance Holding, Ltd., issue 5,000,000 shares of the
Company's Series B preferred stock to First Premllrmnce Holdings, Ltd.. Premium Alliance Holdingstd., will utilize the stock as
collateral to obtain working capital and secureepasit for a leasehold interest in a resort prgpgarbwn as Buena Vista Lodge and Hotel in
Guanacaste, Costa Rica. The Company entered B@&tanterest in a joint venture agreement withtFremium Alliance Holdings, Ltd., to
acquire, operate, manage, develop and market tpeefy as a multi-ownership vacation resort. Athefdate hereof, the joint venture
partners continue to negotiate the terms of theiaitopn of the Buena Vista Lodge.

INTERNATIONAL PROPERTY LIST, INC.

On April 3, 1998 the Company entered into an ageerwith Jerald Ritter to acquire 50% of InternaibProperty List Inc., a Florida
corporation, the publisher of Caribbean Properst [publication of real estate for sale in the Blagan), and Caribbean Property List
(publisher of the web site Http://www.caribpro.comhe purchase consideration for the acquisitigbilid0,000, payable in common stock as
at April 3, 1998 at a value of US$0.19 per shate @losing date for this transaction is July 3,8.98 addition, the Company is required to
purchase Lots EN1,2 and 3 Bahamia North, locatetth@ri6th green and fairway of the Princess Rublf Gaurse, Freeport

- Grand Bahama, for a purchase price of $150,098kja in cash at closing on July 3, 1998. The faogactions are contingent on the other
closing simultaneously. The Company has agreedfttizg total value of the shares sold and owne®itter as of April 3, 1999 is less than
$120,000, the Company is obligated to pay the diffee in cash to Ritter.

CARMELITA RESOURCES, LTD.

In March, the Company made an unsolicited offeadquire Carmelita Resource, Ltd., a Vancouver SEbahange CFHV, for
USD$70,000,000 in a new class convertible prefestetes. Each preferred share will be convertitite ten(10) shares of common stock and
accompanied by 10 warrants exercisable at USD$ie®8hare. The issue price of the convertible predestock will be USD$7.00 per
convertible preferred share. Both companies anently completing their due-diligence on each othefore finalizing any agreement. The
Company can not predict the outcome of its offahisttime.



PART 11 - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

On Jan 20, 1998 the Company and John Frohlingsasw agent for Sterling Worldwide Corporationedila law suit in the Superior Court
New Jersey Chancery Divisi- Essex County Docket No C17-98 against Alan Berkaxington Capital Corporation, Interra Clearing
Services Inc., for the collection of $708,000 duod autstanding to Sterling Worldwide Corporatioméspect of stock options exercised by
Alan Berkun.

Further, to the knowledge of management, no diremt@xecutive officer is party to any action inialihnthere would be any adverse intere:
the Company.

ITEM 2. CHANGES IN SECURITIES

On July 10, 1997, the Company authorized an amentitoéts Articles of Incorporation. The authorizgltare capital shall be increased from
100,000 shares of common stock to 500,000,000 steirmommon stock at $.001 par value. The Comphaif bave 10,000,00 shares of
Class A Preferred Stock of $0.01 per share parevdibe Class A Preferred Stock shall have superifyrivoting votes rights equal to 100,(
votes per share. Furthermore, the holders of thesCA shares have the right to elect the majofithi@directors to the Board of the Comp:
Finally, the Company shall have 490,000,000 shaf€dass B Preferred stock which shares shall bevating and have a par value of $.001
per share, which shall be convertible into one sloficommon stock at a conversion rate of ten shafreommon stock for each Preferred
share surrendered.

On March 24, 1998 the Company authorized an amentioéts Article of Incorporation to reduce ther palue of the Series A. Preferred
from $1.00 to $0.01 per share. Further, the Compautlyorized the 100,000,000 shares of Series @Peef Stock which shares shall be
convertible in 1/10 of a common share and haver aglae of $1.000 per share. In addition, the Camyputhorized 8,000,000 shares of
Series D Preferred Stock, which shares shall beassassable, unregistered common stock and 5 visoamvertible into 5 fully paid, non-
assessable, registered common stock at a warrardgigs.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8 -K (SECTION 24.308 OF THIS
CHAPTER).

(@) Exhibits
None.

(b) Reports on Form 8-K
None.

THIS SPACE INTENTIONALLY LEFT BANK



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

STERLING WORLDWIDE CORPORATION

Dat e: April 17, 1998 By /s/ Abbe NE Greyling

Anne ME Greyling, President

Dat e: April 17, 1998 By /s/ Mary Duncan

Mary Duncan, Secretary
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To the Board of Directors and Stockholders Stedarldwide Corp. and Subsidiaries

The accompanying consolidated balance sheets dingt#/orldwide Corp. and Subsidiaries as of Seften80, 1997, and the related
statements of operations and cash flows for theetAnd nine months then ended were not audited bypd, accordingly, we do not express
an opinion on them.

/sl Berkovits & Conpany, P.A

Ber kovits & Conpany, P.A.

Pl antation, Florida
February 17, 1998
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Sterling Worldwide Corporation and Subsidiaries Slidated Balance Sheet

(Unaudited)
Assets
9/30/97 12/31/96
Unaudited  Audited
Current Assets
Cash and cash equivalents $ 27,111 $ 93,888
Investments-other 60,000 -
Officer receivable - 58,469
Net current assets of discontinued operations - 382,329
Total current assets 37,111 534,686
Property and equipment, net 8,084,001 1,249
Net property and equipment of discontinued operatio ns - 4,501
Intangible assets, net 1,918,490 2,948
Net intangible assets of discontinued operations -- 15,833
Net other assets of discontinued operations - 1,500
Total assets $10,089,602 $ 560,717
Liabilities and Stockholde rs' Equity
Current Liabilities
Accounts payable $ 432,260 $ -
Net current liabilities of discontinued operation s - 67,302
Total current liabilities 432,260 67,302
Long Term Liabilities
Note payable-Bank 61,842
Mortgage notes payable 4,554,455 --
Minority interest in discontinued operations of s ubsidiary - 46,049
Total liabilities 5,048,557 113,351
Stockholders' Equity
Preferred stock, Class A, $.001 par value, 10,000 ,000
shares authorized, issued and outstanding 10,000 -
Preferred stock, Class B, $.001 par value, 490,00 0,000
shares authorized, no shares issued and outstan ding
Common stock; $.001 par value; 500,000,000 shares
authorized; 51,045,326 and 16,375 shares issued a nd
outstanding 51,046 16
Additional paid in capital 5,194,050 467,796
Accumulated (deficit) (214,051)  (20,446)
Total Stockholders' Equity 5,041,045 467,796
Total Liabilities and Stockholder s' Equity $10,089,602 $ 560,717
The accompanying notes are an integral p art of these financial statements.



Sterling Worldwide Corporation and Subsidiaries Swidated Statement of Operations

(Unaudited)
For the three months For the nine mon ths
ended September 30, ended September 30,
1997 1996 1997 19 96
Revenues
Sales and commissions $ 34,258 $ $ 34258 $
Other income 1,475 0 1,475
Total Revenues 35,733 35,733
Costs and Expenses
Costs of goods sold 13,827 13,827
General and administrative 66,348 415 137,165 415
Total Costs and Expenses 80,175 415 150,992 415
Consolidated net(loss) from continuing
operations (44,442) (415)  (115,259) (415)
(Loss) form discontinued operations (4,461) (67,691)
Consolidated net (loss) $ (48,903) $ (415) $ (182,950) $ (415)
Net (loss) per common share $ (.002) $ (0.15) $ (.02) $ (0.15)
Weighted average number of shares
6,573,070 2,734 8,965,884 1,831

outstanding 2

The accompanying notes are an int

egral part of these financial statements
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Sterling W
Consolidated St

Balance- December 31,1995

Issuance of common stock
(Regulation S) for cash at $ 50 per
share on October 29,1996

Issuance of common stock
(restricted) on December 24,1996
for net assets of Travelnet
International Corp.

Net loss for the year

Balance- December 31,1996

Issuance of common stock
and preferred stock (restricted) on
August 13,1997 for 100% of common
stock of LY Transportation
Construction, LTD. 10,00

Issuance of common stock
(restricted) on August 17,1997 for
net assets of Fort Thomas
Development Co. LTD., Fort Thomas
Management Co. LTD. and Limekiln
Development ,LTD.

Issuance of fractional shares

Net loss for the period ended
September 30, 1997

Balance-September 30, 1997 10,00

The accompanying notes

orldwide Corporation and Subsidiaries
atement of Changes in Stockholders' Equity
(Unaudited)

referred Stock Common Stock

r Value $0.001 Par Value $0.001  Additiona

Paid in

es Amount Shares Amount Capital

Accumulated
(Deficit) Total

1375 $ 1 $ 51,99

2,500 3 124,99

12,500 12 290,80

16,375 16 467,79

0,000 10,000 50,000,000 50,000

1,027,828 1,028 4,676,25

1,123 2

0,000 $10,000 51,045,326 $ 50,000 $5,144,05

are an integral part of these financial statements

4

9

[=}

$ (2,000) $ 50,000

125,000

290,812
(18,446)  (18,446)

(20,446) 447,366

60,000

4,677,282

2

(182,950)  (182,950)

$(203,396) $ 5,001,700




Sterling Worldwide C
Consolidated St
(]

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net loss to
net cash used in operating activities

Depreciation and amortization

(Increase) in organizational costs

Increase in accounts payable

Discontinued operations-non cash charges
and changes in assets and liabilities

Net cash from (used in) in operating activiti

Cash flows provided by financing activities:
Borrowings from officer

Net cash provided by financing activities

Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

The accompanying notes are

orporation and Subsidiaries
atement of Cash Flows

naudited)

For the three months
ended September 30,

1997

$ (48,903)

176
(3,050)
61,291

(78,740)

$ 27,111

1996

$ (415)

50,000

$ 51,585

For
end

1997

$ (182,

G
63,

(66,

(66,
93,

$ 27,

an integral part of these financial statements
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1996

950) $ (415)
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050)

728

875

777) (415)
2,000
2,000

777) 1,585



Sterling Worldwide Corporation and Subsidiaries
Notes to Financial Statemer
Note 1 ORGANIZATION

The Company was incorporated under the laws oSthee of Utah on May 2, 1986 as Koala Capital Caon and was in the development
stage since incorporation until December 24, 1@96December 30, 1993, the Company was dissolvad Hah corporation and
reincorporated as a Nevada corporation. On Oct®®et996, the name was changed to Sterling Worle@idrporation.

Note 2 SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES

PRINCIPLES OF CONSOLIDATION- The consolidated figéal statements include the accounts of Sterlinglivade Corporation and its
wholly owned subsidiaries Fort Thomas Developmeamn@any Ltd., Fort Thomas Management Co. Ltd.. aintekiln Development Ltd. All
significant intercompany transactions have beenirkted.

ACCOUNTING METHODS- The Company recognizes incomd axpenses based on the accrual method of acoguntaccordance with
generally accepted accounting principles.

DIVIDEND POLICY- The Company has not yet adopted aolicy regarding payment of dividends.
ORGANIZATION COSTS- The Company amortizes its ofigation costs over a five year period.

INCOME TAXES- The Company records the income tdretfof transactions in the same year that thestretions enter into the
determination of income, regardless of when thes@ations are recognized for tax purposes. Taxtsrack recorded in the year realized.
Since the Company has not yet realized significatime as of the date of this report, no provis@mrincome taxes has been made.

The Company utilizes the liability method of acctiog for income taxes as set forth in Statemeriin&ncial Accounting Standards No. 109,
"Accounting for Income Taxes" (SFAS 109). Under libility method, deferred taxes are determineskldaon the difference between the
financial statement and tax bases of assets dnititiess using enacted tax rates in effect in teang in which the differences are expected to
reverse. An allowance against deferred tax asseecorded when it is more likely than not thatrstax benefits will not be realized.

CASH AND CASH EQUIVALENTS-For financial statementigposes, the Company considers all highly liquicestments with an original
maturity of three months or less when purchasdzktoash equivalents. The Company maintains itsioafstancial institutions, which are
federally insured up to a limit of $100,000.

INTANGIBLES- Intangible Assets consist of goodwdihd organization costs and are being amortizedstraght -line basis.

LOSS PER SHARE- Loss per share is calculated hididiy net loss by the weighted average common siockcommon stock equivalents
outstanding during the period, adjusted to givedafto a 1 for 4 reverse stock split in April 198¥d a 1 for 200 reverse split in July 1997.
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Sterling Worldwide Corporation and Subsidiaries@¢oto Financial Statements

PROPERTY AND EQUIPMENT- Property and equipmentraeorded at cost. The Company follows the praaifagharging expenditures
for additions or major replacements to the assswats. When assets are retired or otherwise dispiyshe cost or other basis thereof, and
the related accumulated depreciation is eliminéigm the respective accounts with any gain or lsiag recognized in that period. The
Company provides for depreciation using the stiidigle method over the estimated useful lives ef élssets as follows:

Years
Buildings 30
Equipment, Furniture and Improvements 5

Note 3 LONG-TERM LIABILITIES

The bank note payable is payable in monthly inst@iits of $2,995. Payments are due until Augusi839. Interest on the note is 11% and it
is secured by a second mortgage on the comparogenty in St. Kitts-Nevis. $ 61,842

The loan due the government of St. Kitts-Nevis bezaue October 31, 1992. Interest at the rate &4 1s computed and compounded
annually. The liability is secured by a mortgagéaivor if the government of St. Kitts-Nevis. $ 84685

Note payable dated January 1, 1997, interest ané%tgage secured by land. 2,000,
Note payable dated January 1, 1997, interest an6%gage secured by land. 1,690,000 $4,554
The mortgages registered against the propertyeimthount of $ 3,690,000 due to Equitable Holdirdy,la company incorporated under the

Laws of the Federation of St. Christopher and NéM® mortgages accrues interest at the rate gb.@¥starting on Januaray 01, 1997. The
company has initiated legal proceedings to havertbegages removed.

In addition, the Registrar of the Supreme CousbKitts-Nevis has by letters dated January 1981&dvised the company that two caveats
have been filed by separate non-resident parbesidding any dealings in the said lands of the gany.

At this point, the directors are uncertain as ®dhtcome of these caveats. However, the liatslti@ve been recorded as mortgages payable.
Note 4 SUPPLEMENTAL CASH FLOW INFORMATION
For the period ended September 30, 1997:

1). In connection with the acquisition of the asstd assumption of certain liabilities of the Fdtbmas Hotel Resort in St. Kitts, the
Company issued 1,027,828 shares of stock whichlitéd at $10,000,000. The assets acquired totdle@®0,000 and assumed liabilities of
$5,006,808. The assets exceed liabilities by $41923

2). The company issued 50,000,000 common shafk p&r value or $50,000 and 10,000,000 preferracesh.001 par value or $ 10,000 for
100% of the common stock of LY Transportation. Blsset acquired is being carried on the balance ah&é0,000.
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Sterling Worldwide Corporation and Subsidiaries@¢oto Financial Statements
Note 5 MINORITY INTERESTS

On December 24, 1996, Sterling Worldwide Corporatoquired 86.4% of the outstanding stock of Traeelnternational Corporation. Tor
assets of $424,452 were acquired with liabilitissuened of $87,591. For financial reporting purpdeesassets and liabilities are included in
Sterling Worldwide Corporation consolidated finaatatements and the outside investors intereBtanelnet International Corporation is
reflected as a minority interest.

Note 6 DISCONTINUED OPERATIONS

On December 24, 1996 Sterling Worldwide Corporatioquired 585,000 shares of Travelnet Internati@ueipboration or 86.4% of its
outstanding stock by transferring 12,500 shareofmon restricted shares of its common stock.

The acquisition was accounted for as a purchadethét results of operations of Travelnet Intermelaand its wholly subsidiary Sterling
AKG Corp. included from the acquisition date.

On August 7, 1997, the Company agreed to dispoffeedCompany's majority owned operating subsidi@irgvelnet International

Corporation and its wholly subsidiary Sterling AKZarp. in exchange for the common stock owned bgnagority shareholder, Laurie Doll
Gladstone. The shares are being held in escrowfinatiization of the transaction. Gladstone reegian irrevocable three year put option
which requires the corporation to purchase Glaassas84,400 shares in Travelnet for $2,000,000lip fegistered shares of the corporation.
If the corporation did not show $10,000,000 in astets on its certified financial statements fergharter ended September 30, 1997 on or
prior to October 1, 1997, then the corporation nesirn to Ms. Gladstone any such number of shafrlse corporation which would provide
her with 80% of the outstanding securities (onlly filuted basis) of the corporation. The trangatis being held in escrow until all
differences can be reconciled.

Summarized results of operations for Travelnethierperiod ended August 1997 are as follows:

1997
Net Sales $4,011,201
Operating Loss $ (67,691)

Loss from discontinued
operations $ (67,691)

Note 7 COMMON STOCK TRANSACTIONS

On July 2, 1997, the Company reverse split its comstock on a 1 for 200 basis. The number of shautstanding prior the split was
3,275,000. The number of shares outstanding dfiesplit is 16,375.

All references to common stock retroactively refie stock splits.
On July 11, 1997, the Company amended its Artiofdacorporation and Bylaws to provide for the éolling amended capital structure:
1. Authorized share capital be increased from I@M@DO total shares of common stock to 500,000s0@0es of $.001 par value.
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Sterling Worldwide Corporation and Subsidiaries@¢oto Financial Statements

2. Authorized a series of 10,000,000 shares ofd#aBreferred Stock of $.001 per share par valhe.Qlass A Preferred Shares shall have
superpriority voting rights of 100,000 per shard #mat the holders of the Class A shares shall baveght to elect majority of the directors
to the Board of the Company, and

3. Authorized 490,000,000 shares of Class B refiesteck which shares shall be non-voting and hayar ¥alue of $.001 per share and shall
be convertible into one share of common stockatreversion rate of ten shares of common stockdohdreferred Share surrounded.

On July 11, 1997, the Board of Directors adoptstbak grant for key employees, consultants andragjs. The maximum number of shares
available for issuance under the plan is 1,00090@0es of common stock.

On August 13, 1997, the Board approved the acquisiity the Company of International Property Inwesshts Corporation, a licensed Flor
real estate brokerage engaged in the real estalteriimg business of commercial real estate, in @xgh for 150,000 shares of restricted
common stock of the Company.

On August 13, 1997 the Company agreed to acquise®Marketing Group Inc., a Florida company spégigg in the marketing of Resort
condominium and resort-related properties in exgkdor 150,000 shares of restricted common stock.

On August 13, 1997 in a related party transactio® Board approved the acquisition from LaSalleuprd td. of 100% of the issued and
outstanding stock of LY Transportation Constructiad., a BVI company and four corporate entitiebéoknown as Natural Park Bahamas,
Ltd., Natural Park S.A. Ltd., Natural Park Alaskag. and Natural Park U.S.A, Inc. in exchange far issuance of 10,000,000 shares of Class
A Preferred of $.001 par value and 50,000,000 shafreewly issued restricted common stock of thenGany. The total of $60,000 is being
reflected as investments other, on the companiesmba sheet.

On August 19, 1997, the Company approved a Resaltti acquire the Fort Thomas Resort in St. Kittexchange for the issue of 1,027,828
shares of common stock to be valued at $10.00hzesn exchange for the real property commonlykmas the Fort Thomas Resort. The
Company has issued 1,027,828 shares of common tetdiekheld in escrow pending the closing of thesmesactions.

Note 8 SUBSEQUENT EVENTS

On November 25,1997 the Company approved a resaltdiacquire certain timber concessions in then@glof Venezuela in exchange for
the issue of 2,250,000 shares of common stock t@hed at $10.00 per share. The Company agre&tbeember 30, 1997 to convert the
shares pursuant to Regulation "S" provided thediid obtain confirmation from the SEC that issweantthe shares to a foreign seller in
exchange for assets located in a foreign countmyldvmeet the requirements of Regulation "S". Then@any Legal Counsel Mr. John
Frohling has advised that he is unable to rendepamon qualifying the stock issuance under Retipid'S" and therefore the Company has
issued the restricted common shares to the AssiBrammex SA, a Panama Corporation. The Companyeztan Assignment of certain
timber concessions covering 144,680 hectares aatilshentitled to a royalty from operations therdor the term of the lease and any
extensions thereof equal to 25% of the after exp@ndfits.
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Sterling Worldwide Corporation and Subsidiaries@¢oto Financial Statements

On November 25, 1997 the Company approved a résoltd enter into an operating lease agreementiggathe rights to Champion Succe
Ltd. to harvest the timber as provided for in tbeeessions granted by the Government of Venezireéxchange for the issue of 1,350,000
shares of common stock to be valued at $10 pee<Blaampion Success Ltd. agreed to operate the ssinos and to provide all necessary
logging equipment, personnel and financing to dieeftae concession. The Company agreed on Noven@hdi©937 to convert the shares
issued to Champion Success Group pursuant to Regul®" provided that it could obtain confirmatifnom the SEC that issuance of the
shares to a foreign seller in exchange for aseetgdd in a foreign country would meet the requéets of Regulation "S". The Company
Legal Counsel Mr. John Frohling has advised thashmable to render an opinion qualifying the ktssuance under Regulation "S" and
therefore the Company has issued the restrictednmmshares to Champion Success Limited, a NevipdZation. The Company entered i
an Operating Lease Agreement and will be entithea toyalty from operations thereon for the terntheflease agreement thereof equal to
25% of the after expense net revenue from opemstids of the date hereof the company has not redeany royalty payments and the
company has requested a detailed statement oftaperand expenses from the Management Companya@umary 10, 1998 the company
agreed to that in the event that the share priesssthan $10 per share in September 1998 theamomyaill issue additional shares to
Champion Success Limited.

On November 11, 1997 the Company to acquired 7Dx8@res of common shares of Growth Fund partrgetsti a Florida Corporation in
exchange for 2,600,000 shares of common stockeo€ttmpany valued at $10.00 per share.

On December 13, 1997 the Company approved a réasolat acquire a 25% working interest in 50 oil/geals located with in the State of
West Virginia in exchange for of 638,000 shareahmon stock to be valued at $7,000,000. The Comjsmoed the Shares to Mountaineer
Gas Transmission, Inc. On January 19, 1998 the aagnpgreed to increase the number of shares b9, D@0 shares for a total of 2,483,000
shares of common stock to satisfy the $7,000,006hase price.

On December 21, 1997 the company approved a remohat acquire 80% of the shares of common stodRlatinum Investment Company
Inc. (a Bahamian Corporation) in exchange for 4,000 shares of common stock due to the declinledrptice of the Companies common
stock. In February 1998, the Company agreed t@iasuadditional 25,000,000 of Series of B prefesatedk to satisfy the $33,000,000 agr
purchase price.

On January 6, 1998 the Company approved a respolfdiche issuance of 50,000,000 shares of comnumk $0 LaSalle Group, Ltd. to be
used as collateral for a loan of $2,500,000 whiels o be arranged by Atlantic Holdings Limited witl80 days. On February 7, 1998 the
shares were returned to treasury of the Compawylastic Holding Limited were unable to procure tban within the 30 day period.

On February 24, 1998, the Company approved a résolfor the issuance of 7,500,000 shares of comstock and 15,000,000 Series B
Preferred stock as partial payment for the purclofd€40 acres of land located on Cat Island inBRkamas. The purchase price of
$45,000,000 is to be satisfied as to $30,000,00&yssuance of the stock and balance of $15,0000payable in cash at closing from the
proceeds of a new first mortgage which the compsusgeking to obtain on behalf of Platinum Investtr@orporation. Limited. Platinum w
take title to the property and responsible fordegelopment of the property the $15,000,000 isudays from the February 18, 1998.
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Sterling Worldwide Corporation and Subsidiaries@¢oto Financial Statements

On February 18, the company agreed to acquire ¥dRtissian Transport Insurance Co in exchange fi¥®BO00 shares of the common st
and 97,000,000 Series C Preferred Shares. As pmt agreement 350,000 shares common stock afotmpany is to be issued to Growth
Fund Partnership Inc. For arranging the transac@nowth fund will receive 50% of the all considia received by Sterling Worldwide
Corporation from RTIC in terms of the agreementsTagreement is subject to the approval of the RId&rd of directors with in 45 days
from March 9, 1998.

On March 4, 1998, the Company authorized an amentioéts Articles of Incorporation and Bylaws tmpide for the following amended
capital structure:

Authorized 97,0000 shares of Series C. Prefermmeksat $1.00 par value.

Authorized 8,000,000 shares of Series D. Prefestedk which shares shall be non-assessable cduieeptieferred stock par value of $5.00
per share and convertible into 5 units, a unit timg of 5 shares of fully paid, non-assessabieggistered common stock and 5 warrants
convertible into 5 fully paid, non-assessable, giatered common stock at a warrant exercise pfi& ®0 per share with an expiration date
for said warrants two (2) years following the dat¢he issuance of the warrants.

On March 7, 1998 in a related party transactioa bibard approved of a 50% Joint Venture togethtr baSalle Group, Ltd. in terms of
which the company and LaSalle Group Ltd. will jbjraacquire and develop a 1717 acre land tracttéatan Swain County North Carolina.
The agreement provides for a 50/50 Joint Ventureesship and operation of the Property. In exchdagthe 50% ownership interest in the
property the company will issue of 8,000,000 shafeSeries D. Preferred stock of the Company. LUaSatoup, Ltd. will contribute
$8,000,000 towards the acquisition of the landdsyiing a promissory note in favor of the sellethefland. Natural Park USA Inc. a wholly
owned subsidiary of the Company will hold title dmelresponsible for the development of the property

On March 11, 1998 the company entered into an Agese with First Premium Alliance Holding Limited igsue 5,000,000 shares of Series
B preferred stock to First Premium Alliance Holdérigmited. who will utilize the stock as collatetal obtain working capital and secure a
deposit for a leasehold interest in a resort ptyggarown as Buena Vista Lodge and Hotel in Guantac&osta Rica. The company entered
into a 50% interest in a Joint Venture Agreemenhwirst Premium Alliance Holdings Limited to acopiioperate, manage, develop and
market the property as a Multi-ownership vacatiesort.

On March 11, 1998 the Board approved the acquisbipPlatinum Investment Company Ltd. of a tractaofd known as Sierra Pelada,
(1,150,000 square meters ) in the Province of Mal&pain. The company will issue 3,544,000 shafresstricted common stock to the
sellers of the land. The purchase price of $7,32,3 to be satisfied as to 3,544,000 by the isseaf the stock and balance of $3,000,0(
payable in cash at closing Limited who will takitetto the property and responsible for the devalept of the property. The $3,000,000
balance of purchase price is payable at closingiw@0 days of March 11, 1998

On March 24, 1998, the Company authorized an amendttua its Articles of Incorporation and Bylawspimvide for the following amended
capital structure:

Authorized 100,000,000 shares of Series C. Prefestieck, at $1.00 par value. The stock is convertitto 1/10 of a share of common stock.

Authorized 8,000,000 shares of Series D. Prefestedk which shares shall be nassessable convertible preferred stock stated whl$g.0(
per share and convertible into 5 units; a unit tximgy of 5 shares of fully paid, non-asessableegistered common stock and 5 warrants
convertible into 5 fully paid, non-assessable,stged common stock at a warrant exercise pri&2®f0 per share with an expiration date for
said warrants two (2) years following the dateh&f issuance of the warrants.

The par value of the Preferred Stock, Class Aleas changed to $.001 per share.
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM STERLING WORLDWIDE
CORPORATION (A DEVELOPMENT STAGE CO.) CONSOLIDATEBEINANCIAL STATEMENTS, JULY 30, 1997 AND
SEPTEMBER 31, 1997 AND IS QUALIFIED IN IT ENTIRETBY REFERENCE TO SUCH 10QSB.

CIK: 0000894539
NAME: Sterling Worldwide Corporation

MULTIPLIER: 1
CURRENCY: USD

PERIOD TYPE 9 MOS
FISCAL YEAR END SEP 30 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
EXCHANGE RATE 1
CASH 27,11
SECURITIES 0
RECEIVABLES 60,00(
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 37,11
PP&E 80,840,00
DEPRECIATION 0
TOTAL ASSETS 10,089,60
CURRENT LIABILITIES 432,26(
BONDS 4,554,45!
PREFERRED MANDATORY 51,04¢
PREFERREL 0
COMMON 10,00(
OTHER SE 5,194,05I
TOTAL LIABILITY AND EQUITY 10,089,60
SALES 34,25¢
TOTAL REVENUES 35,73
CGS 13,827
TOTAL COSTS 150,99:.
OTHER EXPENSES (67,691
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX (115,259
INCOME TAX 0
INCOME CONTINUING 0
DISCONTINUED (67,691
EXTRAORDINARY 0
CHANGES 0
NET INCOME (182,950
EPS PRIMARY (.02)
EPS DILUTED (.02)
End of Filing
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