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                RESORTS INTERNATIONAL, INC.
                    915 N.E. 125TH STREET
                NORTH MIAMI, FLORIDA 33161
 
 
August 4, 1988
 
Dear Stockholder:
 
You are cordially invited to attend the Special Meeting of
stockholders of Resorts International, Inc. (the "Company") to be
held at Resorts International Casino Hotel, North Carolina Avenue
and the Boardwalk, Atlantic City, New Jersey on August 26, 1988 at
10:00 a.m., local time.
 
At the meeting, you are being asked to approve an Agreement and Plan
of Merger pursuant to which Griffco Acquisition Corp. ("Merger Sub"),
a wholly-owned subsidiary of The Griffin Company ("Griffin Co."),
which in turn is wholly-owned by Merv Griffin, will merge into the
Company (the "Merger") and each of your shares of Resorts
International, Inc. Class A Common Stock, par value $1.00 per share
("Class A Shares") and Class B Common Stock, par value $1.00 per
share ("Class B Shares," together with the Class A Shares, the
"Shares") will be converted into the right to receive $36 in cash
per Share without interest.  Important information concerning the
Merger is contained in the accompanying Proxy Statement to which
you are urged to give your prompt attention.
 
On June 7, 1988, Merger Sub commenced a tender offer for Class A
Shares (the "Offer") at $36 per share, which is scheduled to expire
at 12:00 midnight, New York City time, on August 26, 1988 unless
extended.  THE VOTE ON THE MERGER IS INDEPENDENT OF THE OUTCOME OF
THE OFFER AND THE MERGER MAY BE CONSUMMATED REGARDLESS OF WHETHER
THE OFFER IS CONSUMMATED.  THEREFORE, STOCKHOLDERS ARE URGED TO
VOTE ON THE MERGER WHETHER OR NOT THEY HAVE TENDERED OR PLAN TO TENDER
THEIR SHARES PURSUANT TO THE OFFER.
 
As explained more fully in the Proxy Statement, the Company, Donald
J. Trump, Griffin Co. and certain of their affiliates have entered
into agreements providing, generally, for the following transactions,
which will not occur unless (i) the Offer is consummated or the Merger
is approved and (ii) the conditions to the obligations of the parties
thereunder are satisfied or waived:
 
(1) the sale by Mr. Trump to Griffin Co. of Mr. Trump's 712,650 Class
B Shares at $135 per Class B Share (the price paid by Mr. Trump for
those Class B Shares);
 
(2) the termination of the Comprehensive Services Agreement between
the Company and The Trump Hotel Corporation ("THC") pursuant to which
the Company will pay THC $3,000,000 (representing accrued construction
management fees and reimbursable expenses otherwise due THC through
March 31, 1988), plus $60,689,750 (representing an agreed upon
termination fee), and the termination of the License Agreement among
the Company, Mr. Trump and The Trump Organization, Inc.; and
 
(3) the sale by the Company and certain of its subsidiaries to an
affiliate of Mr. Trump of the Taj Mahal Hotel and Casino (which is
under construction) and certain additional real and personal property,
helicopters and other assets for $230,000,000, plus an additional
liquidated sum of $25,000,000 as payment for certain fixed adjustments,
plus certain specifically assumed liabilities and subject to certain
adjustments.
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YOUR DIRECTORS BELIEVE THE PROPOSED MERGER IS FAIR TO AND IN THE
BEST INTERESTS OF THE COMPANY AND ITS STOCKHOLDERS, AND UNANIMOUSLY
RECOMMEND A VOTE FOR ITS ADOPTION.  In making this recommendation
the Board has relied on, among other things, the evaluation of the
fairness of the Merger by a special committee of independent directors
not affiliated with Mr. Trump (the "Special Committee").  The Special
Committee unanimously concluded that the Merger is fair to and in
the best interests of the stockholders of the Company.  In reaching
its conclusion, the Special Committee considered, among other factors,
the opinion of Chilmark Partners, its independent financial advisor,
that the consideration being offered to the public stockholders of
the Company is fair from a financial point of view.  A copy of the
opinion of Chilmark Partners is annexed to the Proxy Statement as
Annex II and is discussed more fully in the Proxy Statement under
the heading "BOARD RECOMMENDATION; FAIRNESS OF THE MERGER".
 
SUBMISSION OF A PROXY WILL HAVE NO EFFECT ON THE ABILITY OF
A STOCKHOLDER TO PARTICIPATE IN THE OFFER, AND THE BOARD OF DIRECTORS
HAS UNANIMOUSLY RECOMMENDED THAT STOCKHOLDERS TENDER THEIR SHARES
PURSUANT TO THE OFFER AS WELL AS VOTE THEIR SHARES IN FAVOR OF THE
MERGER.
 
To assure that your Shares are represented and voted at the Special
Meeting, whether or not you plan to attend, we ask that you sign,
date and mail the enclosed Proxy at your earliest convenience.  If
you attend the Special Meeting, you may vote your shares in person
whether or not you have previously submitted a Proxy.
 
Thank you for your cooperation.
 
RESORTS INTERNATIONAL, INC.
 
I.G. DAVIS, JR.
PRESIDENT AND CHIEF EXECUTIVE
OFFICER
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RESORTS INTERNATIONAL, INC.
915 N.E. 125th Street
North Miami, Florida 33161
(305)891-2500
 
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held
August 26, 1988
 
NOTICE IS HEREBY GIVEN that a special meeting of stockholders (the
"Meeting") of Resorts International, Inc. (the "Company") will be
held at Resorts International Casino Hotel, North Carolina Avenue
and the Boardwalk, Atlantic City, New Jersey, on Friday, August 26,
1988, at 10.00 a.m. (local time) in order to consider and vote upon
the following:
 
1.  The adoption of an Agreement and Plan of Merger (the "Merger
Agreement"), a copy of which is attached as Annex I to the accompanying
Proxy Statement, pursuant to which Griffco Acquisition Corp.  ("Merger
Sub"), a corporation wholly-owned by The Griffin Company ("Griffin
Co."), will merge into the Company (the "Merger").  If the Merger
is approved and completed, all outstanding shares of Class A Common
Stock, par value $1.00 per share ("Class A Shares"), and Class B
Common Stock, par value $1.00 per share (Class B Shares", together
with the Class A Shares, the "Shares"), of the Company (other than
Shares held by Griffin Co. or its affiliates, Shares held in the
Company's treasury or held by its subsidiaries and Shares as to which
appraisal rights have been properly perfected), will be converted
into the right to receive $36 in cash without interest and the Company
will become a wholly-owned subsidiary of Griffin Co.; and
 
2.  To transact such other business as may properly come before the
Meeting or any adjournment(s) or postponement(s) thereof.
 
Only stockholders of record on the books of the Company at the close
of business on July 1, 1988 (the "Record Date") will be entitled
to notice of, and to vote at, the Meeting.
 
Under Delaware Law and the Company's Certificate of Incorporation,
approval of the Merger requires the affirmative vote of a majority
of the votes of outstanding Shares voting as one class (the "Delaware
Law Requirement").  In addition, the Merger Agreement requires that
the Merger be approved by the affirmative vote of a majority of the
Class A Shares voting as a separate class (the "Class A Vote").  On
June 7, 1988, Merger Sub commenced a tender offer (the "Offer") for up
to all outstanding Class A Shares at $36 cash per Share.  Merger Sub
has conditioned its Offer on the tender of 4,086,521 Class A Shares
and has said that in no event will it purchase fewer than 2,900,000
Class A Shares pursuant to the Offer.  If the Offer is consummated
prior to the Meeting, the Class A Vote could be satisfied by Merger
Sub's vote of its Shares without the vote of any other stockholder.
If no Class A Shares are purchased in the Offer prior to the Meeting,
the Class A Vote would nevertheless be satisfied if the holders of
at least 2,489,606 Class A Shares vote in favor of the Merger and
the 350,100 Class A Shares presently controlled by Griffin Co. also
are voted in favor of the Merger.  BECAUSE THE VOTE ON THE MERGER
IS INDEPENDENT OF THE OUTCOME OF THE OFFER, STOCKHOLDERS ARE URGED
TO VOTE ON THE MERGER REGARDLESS OF WHETHER THEY HAVE TENDERED OR
PLAN TO TENDER THEIR SHARES PURSUANT TO THE OFFER. See "INFORMATION
CONCERNING THE SPECIAL MEETING - Voting Rights and Required Vote" and
"THE MERGER - Conditions to the Merger" in the accompanying Proxy
Statement.
 
Please complete, date, sign and return the accompanying Proxy in
the enclosed postage-paid envelope as soon as possible whether or
not you plan to attend the Meeting.  This will assure that your shares
will be voted and may avoid the cost of additional communications
in this regard.  Prior to the
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actual voting thereof, a stockholder may revoke his Proxy by filing
with the Secretary of the Company an instrument of revocation, by duly
executing a Proxy bearing a later date, or by voting at the Meeting
in person.
 
By Order of the Board of
Directors
 
John M. Donnelly, Secretary
 
Dated: August 4, 1988
Atlantic City, New Jersey
 
PLEASE MARK, SIGN, DATE AND RETURN PROMPTLY THE ENCLOSED PROXY WHETHER
OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEETING AND REGARDLESS OF
WHETHER YOU HAVE TENDERED OR PLAN TO TENDER PURSUANT TO THE OFFER.
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RESORTS INTERNATIONAL, INC.
915 N.E. 125th Street
North Miami, Florida 33161
(305)891-2500
 
PROXY STATEMENT
 
FOR THE SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD AUGUST 26, 1988
 
This Proxy Statement is being furnished to stockholders of Resorts
International, Inc., a Delaware corporation (the "Company"),
in connection with the solicitation of proxies by the Board
of Directors of the Company (the "Board") for use at its special
meeting of stockholders (the "Meeting") to be held on August 26,
1988 and at any adjournments or postponements thereof.
 
The first date on which this Proxy Statement and related form of
Proxy are being sent to stockholders is on or about August 4, 1988.
 
In addition to soliciting proxies by mail, the officers and regular
employees of the Company, without receiving any additional compensation
therefor, may solicit proxies by telephone, by telegraph or in person.
The Company will also request banks, brokers and other fiduciaries
to forward proxy materials to their members or customers who
are beneficial owners of securities and will reimburse them for their
out-of-pocket mailing and reasonable clerical expenses in so doing.
The Company may engage The Carter Organization, Inc. or a similar
professional proxy solicitor to solicit proxies on behalf of the
Company for customary fees, including reasonable out-of-pocket
expenses.  All costs in connection with the Meeting and the proposed
merger described herein will be borne by the Company.
 
The Company has entered into a definitive Agreement and Plan of Merger,
dated as of May 27, 1988, as amended (the "Merger Agreement"), with
The Griffin Company ("Griffin Co.") and Griffco Acquisition Corp.
("Merger Sub"), a newly-formed corporation wholly-owned by Griffin
Co., which in turn is wholly-owned by Merv Griffin ("Mr. Griffin").
A copy of the Merger Agreement is attached to this Proxy Statement
as Annex I.  Under the terms of the Merger Agreement, on June 7,
1988 Merger Sub commenced a tender offer (the "Offer") to purchase
up to all outstanding shares of the Company's Class A Common Stock,
par value $1.00 per share (the "Class A Shares"), at a price of $36.00
per Class A Share, net to the seller in cash.  The Offer is conditioned
upon, among other things, the purchase of a minimum of 4,086,521
Class A Shares (the "Minimum Number") which, if purchased, would
mean Merger Sub and Griffin Co. would beneficially own approximately
80% of the Class A Shares.  Independent of the outcome of the Offer,
stockholders are being asked to approve the Merger Agreement
to authorize the merger of Merger Sub with and into the Company (the
"Merger").  Pursuant to the Merger Agreement, each Class A Share
and each outstanding share of the Company's Class B Common Stock,
par value $1.00 per share (the Class B Shares," together with the
Class A Shares, the "Shares") (other than Shares held by Griffin
Co. or its affiliates, Shares in the Company's treasury or held by
its subsidiaries and Shares as to which appraisal rights shall have
been properly perfected under Delaware law) will be converted into
the right to receive $36.00 in cash.
 
The Company, Donald J. Trump ("Mr. Trump"), Griffin Co., and certain
of their affiliates have also entered into agreements providing,
generally, for the following transactions, which will not occur unless
(i) the Offer is consummated or the Merger is approved and (ii) the
conditions to the obligations of the parties thereunder are satisfied
or waived:
 
(1) the sale by Mr. Trump to Griffin Co. of Mr. Trump's 712,650 Class
B Shares (the "Trump Shares") at $135 per Class B Share (the price paid
by Mr. Trump for those Class B Shares);
 
(2) the termination of the Comprehensive Services Agreement dated
as of October 16, 1987, as amended (the "Services Agreement"), between
the Company and The Trump Hotel Corporation, a New Jersey corporation
wholly owned by Mr. Trump, ("THC") pursuant to which the Company
will
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pay THC $3,000,000 (representing accrued construction management
fees and reimbursable expenses otherwise due THC through March 31,
1988), plus $60,689,750 (representing an agreed upon termination
fee), and the termination of the License Agreement dated as of October
20, 1987 (the "License Agreement") among the Company, Mr. Trump and
The Trump Organization, Inc. ("The Trump Organization"); and
 
(3) the sale by the Company and certain of its subsidiaries to an
affiliate of Mr. Trump of the Company's casino/hotel complex currently
under construction in Atlantic City, New Jersey, known as the Taj
Mahal (the "Taj Mahal") and certain additional real and personal
property, helicopters and other assets for $230,000,000, plus an
additional liquidated sum of $25,000,000 as payment for certain fixed
adjustments, plus certain assumed liabilities and subject to certain
adjustments.
 
The consideration and vote upon the Merger Agreement are independent
of the outcome of the Offer and the Merger may be consummated
regardless of whether the Offer is consummated.  Stockholders are
therefore urged to return the enclosed Proxy promptly, regardless
of whether they have tendered or plan to tender their Shares pursuant
to the Offer (and regardless of whether they have otherwise disposed
of their Shares subsequent to July 1, 1988 (the "Record Date")).
Submission of a Proxy will have no effect on the ability of
a stockholder to participate in the Offer.
 
The Company has been advised by Griffin Co. that, as of the close
of business on July 29, 1988, 4,347,808 Shares has been tendered
into the Offer and the expiration of the Offer is scheduled for August
26, 1988.
 
THE BOARD HAS UNANIMOUSLY RECOMMENDED THAT STOCKHOLDERS VOTE FOR
APPROVAL OF THE MERGER AGREEMENT.  THE BOARD HAS ALSO UNANIMOUSLY
RECOMMENDED THAT STOCKHOLDERS TENDER THEIR SHARES PURSUANT TO THE
OFFER.  See "BOARD RECOMMENDATION; FAIRNESS OF THE MERGER".
 
THE NEW JERSEY CASINO CONTROL COMMISSION HAS NOT PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROXY STATEMENT.
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"Note:  The following index is part of the original document.
Page numbers have been kept for your convenience in locating data
referred to within text and are identified as [HARDCOPY PAGE #] in
the upper left-hand corner of each page.  To access these pages,
refer to SEC Online's Table of Contents".
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SUMMARY OF THE PROXY STATEMENT
 
The following is a summary of certain information contained elsewhere
in this Proxy Statement and is qualified in its entirety by reference
to the more complete information contained in this Proxy Statement
and in the attached Annexes.  Capitalized terms used in this summary
have the same meanings ascribed to them elsewhere in this
Proxy Statement.  (A glossary of defined terms is annexed to this
Proxy Statement as Annex IV.)  Stockholders are encouraged to read
this entire Proxy Statement and the attached Annexes carefully.
 
The Special Meeting: Time, Place and Purpose
The Meeting will be held at 10.00 a.m., local time, on August 26;
1988, at Resorts International Casino Hotel, North Carolina Avenue
and the Boardwalk, Atlantic City, New Jersey, to vote upon a proposal
to adopt the Merger Agreement pursuant to which Merger Sub will merge
with and into the Company and as a result of which (i) stockholders
of the Company other than Griffin Co. will receive $36.00 per share
in cash, without interest, for Shares other than those as to which
appraisal rights have been properly perfected and (ii) the Company
will become a wholly-owned subsidiary of Griffin Co. See "INFORMATION
CONCERNING THE SPECIAL MEETING".
 
Vote Required to Approve Merger
Only stockholders of record at the close of business on the Record
Date (July 1, 1988) are entitled to notice of and to vote at the
Meeting.  Each of the 5,679,411 Class A Shares will be entitled to
one one-hundredth (1/100th) of a vote on all matters presented at
the Meeting and each of the 752,297 Class B Shares will be entitled
to one (1) vote.  Under Delaware Law and the Company's Certificate
of Incorporation, approval of the Merger requires the affirmative
vote of a majority of the votes of outstanding Shares voting as one
class (the "Delaware Law Requirement").  In addition, the Merger
Agreement requires that the Merger be approved by the affirmative
vote of a majority of the Class A Shares voting as a separate class
(the "Class A Vote").  Because the vote on the Merger is independent
of the outcome of the Offer, stockholder are urged to vote on the
Merger whether or not they have tendered or plan to tender their
Shares pursuant to the Offer.  See "INFORMATION CONCERNING THE SPECIAL
MEETING - Voting Rights and Required Vote" and "THE MERGER - Conditions
to the Merger".
 
Relationship of Other Transactions to the Vote on the Merger
Subject to the provisions of the Stock Sale Agreement (as hereinafter
defined), Mr. Trump has agreed to vote the Trump Shares for approval
of the Merger and, accordingly, the Delaware Law Requirement would
be satisfied by the vote of the Trump Shares for approval of the
Merger (either by Griffin Co. if it has purchased the Trump Shares
pursuant to the provisions of the Stock Sale Agreement prior to the
Meeting or otherwise by Mr. Trump pursuant to the Stock Sale
Agreement), without the affirmative vote of any other stockholder.
Merger Sub has conditioned its Offer on the tender of 4,086,521 Class
A Shares and has said that in
 [*10]  [HARDCOPY PAGE 6]
 
 
no event will it purchase fewer than 2,900,000 Class A Shares
pursuant to the Offer.  If the Offer is consummated prior to the
Meeting, the Class A Vote could be satisfied by Merger Sub's vote
of its Shares without the vote of any other stockholder.  If no Class
A Shares are purchased in the Offer prior to the Meeting, the Class
A Vote would nevertheless be satisified if the holders at least
2,489,606 Class A Shares vote in favor of the Merger and the 350,100
Class A Shares presently controlled by Griffin Co. also are voted in
favor of the Merger.
 
Background of the Merger
 
During 1987 and 1988, Mr. Trump acquired 712,650 Class B Shares at
a purchase price of $135 per Share through a private purchase and
a subsequent public tender offer.  The Trump Shares represent 94.7%
of the outstanding Class B Shares and 88.1% of the combined voting
power of the outstanding Class A Shares and Class B Shares.  (Each
Class B Share is entitled to one (1) vote; each Class A Share is
entitled to one one-hundredth (1/100th) of a vote.)  Upon acquiring
voting control of the Company, Mr. Trump and two of his designees,
Robert S. Trump and Harvey I. Freeman, became directors of the Company
(the "Trump Directors").  See "BACKGROUND OF THE MERGER".
 
In October 1987, the Company and THC entered into the Services
Agreement, which was negotiated on behalf of the Company by a Special
Committee (the "Special Committee") of directors who were
not affiliated with Mr. Trump (the "Independent Directors").  The
Services Agreement obligates THC to provide comprehensive services
to the Company, including construction management services
in connection with the Taj Mahal, in exchange for certain fees.
For a description of the Taj Mahal, see "THE COMPANY - The Taj Mahal".
 
Beginning in November 1987, various legal actions (the "Stockholder
Suits") were commenced by certain of the Company's stockholders
against, among others, Mr. Trump and the Company's other directors.
 
In December 1987, Mr. Trump proposed to acquire all outstanding Shares
for $15 cash per Share in a two-step transaction.  This proposal
was conditioned on, among other things, settlement of the Stockholder
Suits.  The proposal was evaluated by the Special Committee, with
the assistance of independent financial and legal advisors,
who determined not to recommend acceptance of the offer.
 
Following discussions with the Special Committee and with counsel
for plaintiffs in the Stockholder Suits, Mr. Trump made a revised
proposal at $22 cash per Share in January 1988.  This proposal was
also conditioned on settlement of the Stockholder Suits.  Based,
in part, on an opinion from Chilmark Partners ("Chilmark"), financial
advisors to the Special Committee, that the consideration
to be received by the public stockholders of the Company pursuant
 [*11]  [HARDCOPY PAGE 7]
 
 
to the proposal was fair to the stockholders, the Special Committee
recommended that the Board approve Mr. Trump's proposal.  The Board
subsequently approved Mr. Trump's proposal and the Company entered
into a merger agreement with Mr. Trump and a company wholly-owned
by him.
 
After the parties to the Stockholder Suits reached a settlement
agreement conditioned on consummation of Mr. Trump's second proposal,
Mr. F.V. Scutti ("Mr. Scutti"), who then owned approximately 5.67%
of the outstanding Class A Shares, objected to the settlement agreement
and approached Mr. Griffin to make a competitive bid.
 
While the tender offer contemplated by the merger agreement with
Mr. Trump was in progress, Mr. Griffin made a series of competing
proposals to acquire the Company.  Each of these proposals was viewed
by the Board as moot due to Mr. Trump's unwillingness to support
it and no further discussions were held since such discussions were
deemed to be futile without Mr. Trump's support.  On March 31, 1988,
Mr. Trump terminated his tender offer and his merger agreement with
the Company without having purchased any Shares.
 
On April 4, 1988, the Board created a joint committee composed of
two Trump Directors and two Independent Directors to engage in dicussion
with Griffin Co. to explore whether
an acceptable offer would be made.  On April 14, 1988, Messrs. Trump
and Griffin announced an understanding in princple with respect to
the transactions contemplated by the Merger Agreement and the other
agreements ultimately entered into.  See "BACKGROUND OF THE MERGER".
 
On May 27, 1988, subject to all necessary Board approvals,
the following agreements (the "Agreements") were entered into:
 
1) The Merger Agreement, pursuant to which Merger Sub agreed to make
the Offer and pursuant to which the Merger is being proposed;
 
2) The Stock Sale Agreement dated as of May 27, 1988 between Mr.
Trump and Griffin Co. (the "Stock Sale Agreement"), pursuant to which
Mr. Trump has agreed to sell his 712,650 Class B shares at $135 per
Share (his original cost) to Griffin Co.;
 
3) The Agreement to Terminate Services Agreement dated as of May
27, 1988 between the Company and THC (the "Services Termination
Agreement"), pursuant to which the Services Agreement will be terminated
and the Company will pay THC $3,000,000 (representing accrued
construction management fees and reimbursable expenses through March
31, 1988) and $60,689,750 (representing an agreed upon termination
fee), and the Agreement to Terminate License
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Agreement dated as of May 27, 1988, among the Company, Mr. Trump
and The Trump Organization (the "License Termination Agreement"),
pursuant to which the License Agreement will be terminated; and
 
4) The Asset Purchase Agreement, dated May 27, 1988, among Trump
Taj Mahal Associated Limited Partnership, a New Jersey limited
partnership owned by Mr. Trump ("TTMA"), the Company and a number
of the Company's subsidiaries (the "Asset Purchase Agreement"),
pursuant to which the Company and its subsidiaries have agreed to
sell to TTMA the Taj Mahal and the Steel Pier (both under construction)
(collectively, the "Taj Mahal Project"), certain helicopters and
related assets, and certain other real and personal property for
a purchase price of $230,000,000, plus an additional liquidated sum
of $25,000,000 as payment for certain fixed adjustments, plus certain
specific liabilities assumed and subject to certain adjustments.
As of March 31, 1988, the net book value of the assets to be sold
to TTMA on the Company's books was approximately $550,000,000.  See
"THE MERGER - Accounting Treatment."
 
The Agreements other than the Merger Agreement (the "Other Agreements")
generally provide that the transactions contemplated thereby (the
"Other Transactions") will not occur unless (i) the Offer
is consummated or the Merger is approved and (ii) the conditions
to the obligations of the parties thereunder are satisfied or waived.
See "THE MERGER" and "RELATED TRANSACTIONS" for a more complete
description of the Agreements.
 
On June 2, 1988, the Special Committee unanimously recommended approval
of, and the Board unanimously approved, the Agreements and
the transactions contemplated thereby.
 
Recommendation of the Company's
Board of Directors
 
The Company executed the Agreements after they were negotiated between
Mr. Trump and Griffin Co.  Because of the potential conflict
of interest resulting from Mr. Trump's interests in the Other
Transactions and Mr. Trump's relationship with the Company, including
his current voting control of the Company, all of these transactions
were subject to receipt of the Special Committee's recommendation
that such transactions be approved by the Board as being in the best
interests of the Company and its stockholders, and the subsequent
aproval by the Board of the execution, delivery and performance thereof
by the Company and its subsidiaries.  The Special Committee reviewed
Griffin Co.'s merger proposal and the Other Transactions with the
assistance of Chilmark, its independent financial advisor, and Cleary,
Gottlieb, Steen & Hamilton, its legal counsel.  See "BOARD
RECOMMENDATION; FAIRNESS OF THE MERGER - The Special Committee".
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Chilmark has delivered to the Special Committee its written opinion
that the consideration to be received by holders of the Shares (other
than Griffin Co. or its affiliates) pursuant to the Offer and the
Merger (collectively, the "Acquisition") is fair to such holders
from a financial point of view.  See "BOARD RECOMMENDATION; FAIRNESS
OF THE MERGER".  The Special Committee has unanimously recommended
to the full Board that the Merger Agreement and the transactions
contemplated thereby (including the Other Transactions) be approved
as in the best interests of the Company's stockholders, and that
the Board recommend that holders of the Class A Shares tender their
Class A Shares to Merger Sub pursuant to the Offer and that the holders
of the Class A Shares and Class B Shares vote in favor of the Merger.
 
Based upon, among other things, the recommendation of Special
Committee and Chilmark's fairness opinion, the Board unanimously
has approved and consented to the Offer, the Merger Agreement and
the Other Transactions to which the Company is a party.  THE BOARD
HAS UNANIMOUSLY RECOMMENDED THAT STOCKHOLDERS VOTE FOR APPROVAL OF
THE MERGER AGREEMENT.  THE BOARD HAS ALSO UNANIMOUSLY RECOMMENDED
THAT STOCKHOLDERS TENDER THEIR SHARES PURSUANT TO THE OFFER.  See
"BOARD RECOMMENDATION; FAIRNESS OF THE MERGER - Recommendations;
Fairness of the Merger".
 
Federal Income Tax Consequences
 
The receipt of cash for Class A Shares or Class B Shares by
stockholders pursuant to the Merger or the exercise of appraisal
rights will be a taxable transaction for federal income tax purposes
and may also be a taxable transaction for state, local and other
tax purposes.  Stockholders are urged to consult their tax advisors
to assist them in determining the particular tax consequences of
the Merger (or the exercise of appraisal rights) to them, in the
light of their personal circumstances.  See "FEDERAL INCOME
TAX CONSEQUENCES".
 
Payment to Stockholders
 
As soon as practicable after the Effective Date (as hereinafter defined)
of the Merger, the Exchange Agent to be appointed by the Company
(the "Exchange Agent") will send a form of transmittal letter (the
"Letter of Transmittal") and instructions to each person who held
Shares immediately prior to the Effective Date advising such holder
of the procedure for surrendering his certificate or certificates
in exchange for $36.00 per Share.  To receive the payment to which
they are entitled pursuant to the terms of the Merger, stockholders
must comply with the instructions on the Letter of Transmittal and
return it, along with their certificate(s), to the Exchange Agent
pursuant to the terms thereof.  Interest will not be paid on the
amounts payable upon surrender of certificates which formerly
represented Shares.  See "THE MERGER - Payment to Stockholders".
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Conditions to the Merger
 
The obligations of the parties to consummate the Merger are subject
to the satisfaction, unless waived, of a number of conditions in
addition to the requisite approval by the stockholders of the Company.
These conditions include, among other things, (i) approval by a vote
of a majority of the Class A Shares (ii) the absence of any statue,
rule, regulation, order, decree or injunction enjoining or prohibiting
the Merger, (iii) the termination or expiration of requisite waiting
periods under the Hart-Scott-Rodino Antitrust Improvements Act of
1976 (the "HSR Act"), which waiting periods were terminated on June
17, 1988, (iv) the receipt of all required governmental consents
and approvals, (v) the approval by the Delaware Court of the Settlement
(each as hereinafter defined), and (vi) the consummation of
the Services Termination Agreement and the License Termination
Agreement (collectively, the "Termination Agreements") or the combined
effectiveness thereof.  See "THE MERGER - Conditions to the Merger".
 
Appraisal Rights
 
Under the Delaware General Corporation Law (the "Delaware GCL"),
if the Merger is consummated, dissenting holders of Shares who comply
with provisions of the Delaware GCL will be afforded the opportunity
to have the "fair value" of their Shares determined and paid to them
in accordance with the provisions of the Delaware GCL.  Consummation
of the Merger is conditioned upon holders of not more than 7.5% of
the outstanding Shares exercising appraisal rights.  See "APPRAISAL
RIGHTS" and the text of Section 262 of the Delaware GCL reproduced
in Annex III hereto.
 
The Company
 
The Company's primary business is the operation of a casino/hotel
located in Atlantic City, New Jersey and the operation of hotels
and a casino/hotel located on Paradise Island, The Bahamas.  See
"THE COMPANY".
 
The Griffin Company
 
Griffin Co. is wholly owned by Mr. Griffin and is engaged in the
management of investments on behalf of Mr. Griffin.  Following the
consummation of the Offer or the Merger, the sole business of Griffin
Co. will be the ownership of shares of the Company.  See "CERTAIN
INFORMATION CONCERNING THE GRIFFIN COMPANY AND MERGER SUB".
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INFORMATION CONCERNING THE SPECIAL MEETING
 
Purposes of the Meeting
 
The Meeting is being held for stockholders to consider and vote upon
the Merger Agreement, a copy of which is attached as Annex I hereto.
Consummation of the Merger is subject to a number of conditions.
See "THE MERGER".  Upon the fulfillment or waiver of the conditions,
a Certificate of Merger will be filed with the Secretary of State
of the State of Delaware and at that time (the "Effective Date")
the Merger will become effective.
 
As a result of the Merger, each outstanding Class A and Class B Share
(other than Shares owned by Griffin Co. or its affiliates, Shares in the
Company's treasury or held by its subsidiaries, and Shares as to
which appraisal rights have been properly perfected) will automatically
be converted at the Effective Date into the right to receive $36.00
in cash, without interest.
 
Date, Time and Place of Special Meeting
 
This Proxy Statement is being mailed to holders of record of Shares
as of July 1, 1988.  The Meeting will be held at Resorts International
Casino Hotel, North Carolina Avenue and the Boardwalk, Atlantic City,
New Jersey on August 26, 1988 at 10:00 am., local time.
 
Revocation and Use of Proxies
 
If the enclosed Proxy is properly executed and returned in time for
voting with a choice specified thereon, the Shares represented thereby
will be voted as indicated in such Proxy.  If no specification is
made, the enclosed Proxy will be voted in favor of the Merger
Agreement.  Proxies will extend to, and will be voted at, any
adjournments or postponements of the Meeting.
 
Management is not aware of any matters to come before the Meeting other
than those described in this Proxy Statement.  However, inasmuch
as matters of which management is not now aware may come before the
Meeting, or any adjournments or postponements thereof, the enclosed
Proxy contains discretionary authority with respect to acting thereon,
and the persons named in such Proxy intend to vote, act and consent
in accordance with their best judgment with respect thereto.
 
Any stockholder who has executed and returned a Proxy and for any
reason desires to revoke such Proxy may do so at any time before
the Proxy is exercised by giving written notice to John M. Donnelly,
Secretary, Resorts International, Inc., North Carolina Avenue and
the Boardwalk, Atlantic City, New Jersey 08404, or by submitting
a properly executed Proxy bearing a later date.  In addition, any
such stockholder may attend the Meeting and vote the Shares represented
by such Proxy in person.
 
The consideration and vote upon the Merger Agreement are independent
of the outcome of the Offer.  Stockholders, therefore, are urged
to return the enclosed Proxy promptly, whether or not they have
tendered or plan to tender their Shares pursuant to the Offer (and
whether or not they have otherwise disposed of their Shares subsequent
to the Record Date).  Submission of a Proxy will have no effect on
the ability of a stockholder to participate in the Offer.  The Board
of Directors has unanimously recommended that stockholders tender
their Shares pursuant to the Offer as well as vote their Shares in
favor of adoption of the Merger Agreement.
 
Record Date and Outstanding Shares
 
Only holders of record of Shares at the close of business on the
Record Date (July 1, 1988) are entitled to vote at the Meeting and
any adjournments or postponements thereof.  On the Record Date,
5,679,411 Class A Shares were outstanding and 752,297 Class B Shares
were outstanding.
 
Voting Rights and Required Vote
 
Each Class A Share outstanding on the Record Date is entitled to
one one-hundredth (1/100th) of a vote per Share and each Class B
Share is entitled to one (1) vote per Share at the Meeting.
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Under the Delaware GCL and the Company's Certificate of Incorporation
the affirmative vote of a majority of the votes of the outstanding
Shares, voting as one class, is required to approve the Merger.
In addition, the Merger Agreement requires approval of the Merger
by a majority of the outstanding Class A Shares.
 
Subject to the provisions of the Stock Sales Agreement, Mr. Trump
has agreed to vote his Class B Shares for approval of the Merger
and accordingly the Delaware Law Requirement would be satisfied by
the vote of such Class B Shares for approval of the Merger (either
by Griffin Co. if it has purchased the Trump Shares pursuant to the
provisions of the Stock Sale Agreement prior to the Meeting
or otherwise by Mr. Trump pursuant to the Stock Sale Agreement).
Merger Sub has conditioned its Offer on the tender of 4,086,521 Class
A Shares and has said that in no event will it purchase fewer than
2,900,000 Class A Shares pursuant to the Offer.  If the Offer is
consummated prior to the Meeting, the Class A Vote could be satisfield
by Merger Sub's vote of its Shares without the vote of any other
stockholder.  If no Class A Shares are purchased in the Offer prior
to the Meeting, the Class A Vote would nevertheless be satisfied
if the holders of at least 2,489,606 Class A Shares vote in favor
of the Merger and the 350,100 Class A Shares presently controlled
by Griffin Co. also are voted in favor of the Merger.  Because the
vote on the Merger is independent of the outcome of the Offer,
stockholders are urged to vote on the Merger regardless of whether
or not they have tendered or plan to tender their Shares pursuant
to the Offer (and regardless of whether they have otherwise disposed
of their Shares subsequent to July 1, 1988, the Record Date).
 
Possible Short-Form Merger and Meeting Cancellation
 
If Merger Sub acquires 90% or more of both the outstanding Class
A and Class B Shares pursuant to the Offer, the Stock Sale Agreement,
or otherwise, Merger Sub would have the power (which it expects to
use) under the Delaware GCL to cause the Merger to occur solely by
action of its Board of Directors without the Meeting or any other
stockholders' meeting and without the vote of the stockholders of
the Company (a "short-form merger").  Under the Stock Sale Agreement,
Griffin Co. will acquire the Trump Shares, which represent 94.7%
of the Class B Shares.  See "RELATED TRANSACTIONS - The Offer to
Purchase" and " - The Stock Sale Agreement".
 
While the Merger Agreement and the Delaware GCL permit
a parent/subsidiary short-form merger without any stockholder vote,
the Delaware GCL still grants stockholders appraisal rights under
such a procedure.  If Merger Sub effects a short-form merger, all
stockholders will be notified that the short-form merger has occured
and that the Meeting has been cancelled and stockholders will be
instructed on the procedures for obtaining their $36 per Share or
exercising their appraisal rights.
 
Appraisal Rights
 
The Delaware GCL affords stockholder the right to appraisal
in connection with the Merger.  Dissenting holders of Shares who
comply with the provisions of the Delaware appraisal statute will
be afforded the opportunity to have the "fair value" of this Shares
determined and paid to them in accordance with the provisions of
the appraisal statute.  See "APPRAISAL RIGHTS" and the text of Section
262 of the Delaware GCL, reproduced in Annex III hereto.  In the
event that holders of more than 7.5% of the outstanding Shares pursue
appraisal rights with respect to their Shares, however, the Merger
may not be consummated.  See "THE MERGER - Termination of the Merger
Agrement."
 
Independent Public Accountants
 
The Company anticipates that a representative of Price Waterhouse,
the Company's independent public acountants will be present at the
Meeting, will have an opportunity to make a statement and will be
available to answer appropriate questions.
 
BACKGROUND OF THE MERGER
 
Pursuant to an agreement, dated March 8, 1987 (the "Purchase
Agreement"), the Estate of James M. Crosby (former Chairman of the
Board of Directors and Chief Executive Officer of the Company), certain
surviving members of Mr. Crosby's family, Henry B. Murphy (former
Chairmen of the Board
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of Directors of the Company) and Charles E. Murphy, Jr. (former Vice
Chairman of the Board of Directors of the Company) sold a total of
585,067 Class B Shares to Mr. Trump.  Mr. Trump purchased the Class
B Shares at a cash price of $135 per share, or an aggregate purchase
price of $78,984,045.  Mr. Trump's acquisition of the Shares was
approved by the New Jersey Casino Control Commission (the "CCC") and by
governmental authorities of The Bahamas.
 
As a result of such purchase, Mr. Trump acquired beneficial ownership
of approximately 77.8% of the Class B Shares representing approximately
72.3% of the voting power of the outstanding Shares of the Company.
and, accordingly, acquired voting control of the Company.  In
accordance with the terms of the Purchase Agreement, Henry B. Murphy,
Charles E. Murphy, Jr. and William M. Crosby resigned as members of
the Board and, by action of the Independent Directors, the vacancies
created by those resignations were filled by the Trump Directors.
 
On November 2, 1987, pursuant to the terms of the Purchase Agreement,
Mr. Trump commenced an offer to purchase all of the 167,230
remaining Class B Shares not then owned by him for a net cash price
of $135 per Share (the "Class B Offer").  Upon expiration of the
Class B Offer on January 11, 1988, Mr. Trump accepted for payment
and paid for 127,583 Class B Shares which had been validly tendered
and not withdrawn as of such date.  Consequently, Mr. Trump owns
712,650 (or 94.7%) of the outstanding Class B Shares, representing
88.1% of the combined voting power of the outstanding Shares.  Mr.
Trump presently does not own any Class A Shares.
 
In August 1987, Mr. Trump proposed that the Company and certain
of its subsidiaries enter into an agreement with THC pursuant to
which THC would provide comprehensive services to the Company,
including construction management services in connection with the
Taj Mahal Project, real estate development and brokerage services
and casino/hotel management services.  In connection therewith, the
Company also would enter into a license agreement pursuant to which
Mr. Trump and The Trump Organization would permit the Company to
use certain trademarks and related rights in connection with its
businesses.
 
The Board established the Independent Directors as the Special
Committee for the purpose of reviewing and determining the need for,
and the fairness and reasonableness of, the proposed agreements.
The Independent Directors retained Chilmark as their financial
advisor and Cleary, Gottlieb, Steen and Hamilton as their legal
counsel.
 
During September and October 1987, the Independent Directors and
their advisors met eight times to consider the terms of the proposed
comprehensive services agreement.  During the course of their
deliberations, the Independent Directors and their advisors
evaluated the proposed agreement in terms of comparable agreements
in the casino/hotel and other industries, the comparative performance
of the Company's casino/hotels and casino/hotels operated by other
casino/hotel companies in Atlantic City and the financial impact
on the Company of a variety of alternative financial terms, all in
the context of the unique circumstances in which the Company found
itself.  Among the things which made the Company's circumstances
unique were the fact the Taj Mahal Project, which was important
to the Company, was only partially completed and partially financed,
the fact that the Company required assistance from a person or entity
highly qualified in construction and finance in order to complete
successfully the Taj Mahal, the fact that THC, which met such
qualifications and was willing to provide such assistance pursuant
to the Services Agreement, was affiliated with Mr. Trump, the
Company's controlling stockholder, and the fact that Mr. Trump's
control of the Company made it unlikely that an unaffiliated
person or entity with the requisite qualifications would be willing
to provide the needed assistance to the Company.
 
The Independent Directors and their representatives engaged in
extensive negotiations with Mr. Trump and his representatives, which
resulted in numerous changes from the form and terms of the
comprehensive services agreement initially proposed by THC, including
renegotiation of the casino/hotel management fee so that it would be
based not solely on gross revenues but also on profits.  The
Independent Directors received an opinion from Chilmark that, subject
to certain conditions and assumptions and considering several
factors, some of which did not support the conclusion, the financial
terms of the Services Agreement were within a range that is fair
and reasonable to the Company
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from a financial point of view.  Chilmark advised the Independent
Directors that it was not opining as to the prudence of entering
into the Services Agreement or as to whether entering into that
agreement was in the best interests of the stockholders of the
Company.
 
The conditions, assumptions and factors taken into account by
Chilmark were the following:
 
1.  The overall circumstances of the Company which formed the context
into which the Services Agreement would fit.  In particular, Chilmark
considered the need of the Company to secure the broad range of
services which would be provided under the Services Agreement and
assumed a determination by the Board that such services would best
be acquired from a single outside source.
 
2.  The importance to the Company of the financing and completion
of the Taj Mahal and the assertion by the investment bankers
assisting the Company in obtaining financing that Mr. Trump's
involvement in the management of the company was important for
successful financing at an acceptable interest cost.
 
3.  Advice by an independent accounting firm serving as consultants
to the Company on the terms of what the consultants regarded as
comparable management contracts.
 
4.  The fact that no other bids for services had been sought.
 
5.  The course of negotiations of the Services Agreement and the
improvement in the terms thereof, from the perspective of the
Company, especially through the addition of a performance basis
for compensation.
 
6.  Mr. Trump's stock ownership position and the concern of
management over the potential disruption which uncertainty over Mr.
Trump's continuing ownership of the Company could have on the
Company's operations.
 
On balance, these conditions, assumptions and factors supported
Chilmark's opinion as to fairness, although items 4 and 6 could have
been viewed as running counter to that conclusion.  Chilmark advised
that the financial terms of the Services Agreement were "within a
range of fairness," because of its belief that the fairness of the
financial terms of a particular contractual arrangement cannot be
stated as being a precise number, particularly in the context of
an arrangement as complex as the Services Agreement.
 
Following the Independent Directors' negotiations with Mr. Trump
and their receipt of the Chilmark opinion, the Independent Directors
authorized the Company to enter into the Services Agreement.
 
The Independent Directors did not determine specifically whether
the Services Agreement was on terms at least as favorable to the
Company as could have been obtained from an unaffiliated third
party, in part because the Company did not solicit bids from any
such unaffiliated third party and in part because it was doubtful
that any such unaffiliated third party would step in against a
controlling stockholder and represent an alternative for the Company
to Mr. Trump as a service provider.  However, based in part on a
review of (i) management agreements in the hotel industry, (ii)
management agreements in industries other than the hotel or
casino-hotel industries, (iii) management agreements in the
casino-hotel industry, some of which were between casino-hotels
and unaffiliated third parties, and (iv) construction management
agreements comparable to the construction management component of
the Services Agreement, the Independent Directors determined that
the Services Agreement was fair to and in the best interests
of the Company and its stockholders.  The Independent Directors
did not specifically consider the fairness of the Services Agreement
exclusive of its licensing aspect.
 
Pursuant to the New Jersey Casino Control Act (the "Casino Act"),
every agreement for the management of a casino must be approved
by the CCC.  The CCC is required to evaluate the reasonableness of
such agreements (including the reasonableness of compensation to
be paid thereunder), and the financial and other qualifications of
the persons involved.  Before approving such an agreement, the CCC
must determine that the casino licensee was finacially responsible in
negotiating and entering into the agreement.  The CCC may require
that any such agreement include terms reasonably necessary to
accomplish the policies of the Casino Act.
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The CCC held hearings on the Services Agreement during November and
December 1987, and on December 16, 1987, it formally approved the
Services Agreement.  While the CCC found that the Company's approval
of the Services Agreement was a prudent and financially responsible
decision, the CCC was not required to, and did not, make
a determination that the Services Agreement was fair to the Company
and its stockholders.
 
The CCC required certain amendments to the Services Agreement as
a condition to its approval.  All of such amendments have been made.
The required amendments, some of which might be interpreted
as interposing terms more beneficial to the Company, were to
the following effect:
 
(i) to make clear the intent of the parties that a provision making
THC responsible for the "complete management" of Company-owned casino
hotels was to supercede any provisions which might be interpreted
as conflicting;
 
(ii) to make THC and the Company jointly and severally liable for
violations of the Casino Act;
 
(iii) to add a restriction providing that neither the Company nor
THC could assign its interest in the Services Agreement without the
consent of the CCC; and
 
(iv) to cause THC to agree to waive the annual services fee (but
not the construction supervisory fee) which would otherwise have
been due to it for the period beginning July 21, 1987 (the commencement
of the Services Agreement) and ending when the Taj Mahal is
substantially complete and open for legalized casino gambling.  (In
light of this waiver, no amounts have been paid to Mr. Trump pursuant
to the annual services fee.)
 
Beginning in November 1987, various Stockholder Suits were commenced
by certain of the Company's stockholders in representative capacities
against Mr. Trump, the Company, all other directors of the Company
individually, and other affiliates and officers of the Company.
 
At a meeting of the Board on December 21, 1987, Mr. Trump orally
proposed to acquire all outstanding Shares in a two-step transaction
involving a tender offer for any and all Class A Shares at a price
of $15 per Share, net to the seller in cash, followed by a second-step
merger in which all remaining Shares would be cancelled and converted
into the right to receive the same consideration.  Mr. Trump's proposal
was conditioned on, among other things, settlement of the Stockholder
Suits.  At that meeting, the Special Committee was re-established
to review, consider and make recommendations to the Board with respect
to Mr. Trump's merger proposal and related matters (including any
subsequent merger proposal that the Board might receive).  The Special
Committee was again authorized to retain financial and legal advisors
to assist it in carrying out its duties.  See "BOARD RECOMMENDATION;
FAIRNESS OF THE MERGER - The Special Committee."
 
On January 11, 1988, the Special Committee determined not to recommend
Mr. Trump's $15 offer to the Board and Mr. Trump withdrew his proposal.
 
On January 27, 1988, the Court of Chancery of the State of Delaware
in and for New Castle County (the "Delaware Court") issued an order
consolidating for all purposes fourteen individual Stockholder Suits
which had been filed in the Delaware Court on and after November
6, 1987, against a variety of defendants, including past and present
directors and officers of the Company.  Pursuant to such order, a
Consolidated and Amended Complaint was filed naming as defendants
in the consolidated action (the "Consolidated Action") Mr. Trump,
the other directors of the Company, The Trump Organization and THC.
In addition, pursuant to agreement among certain of the parties to
the fourteen original actions, a separate stockholder derivative
and class action (the "Schwabe Action") was filed naming as defendants
each of the foregoing persons and also Thomas S. Murphy and Henry B.
Murphy, as Executors of the Estate of James M. Crosby, I.G. Davis,
Jr., Hnery B. Murphy, Jr., Charles E. Murphy, William M. Crosby, John F.
Crosby, Robrt D. Peloquin, H. Steven Norton, Matthew B. Kearney,
John M. Donnelly and the Company
as a nominal defendant.  The class action claims in the Consolidated
and Schwabe Actions were brought on behalf of all persons other than
the defendants and their affiliates, officers, directors and members
of their immediate families who were holders of Shares at any time
between March 8, 1987 and February 1, 1988.  (The Consolidated Action
and the Schwabe Action are referred to collectively as the "Delaware
Actions".)
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On January 30, 1988, Mr. Trump submitted to the Special Committee
a modified proposal pursuant to which Mr. Trump would make a tender
offer for all outstanding Class A Shares at $22 per share in cash
(the "Trump Offer"), followed by a merger of a newly-formed company
owned by him into the Company (the "Trump Merger") in which
all remaining Shares would be cancelled and converted into the right
to receive $22 per Share in cash.  This modified proposal was also
conditioned on settlement of the Stockholder Suits.  On January 31,
1988, Chilmark advised the Special Committee that, in its opinion,
the $22 per Share offered by Mr. Trump was fair to the Company's
stockholders (other than Mr. Trump or his affiliates) from a financial
point of view.  On February 3, 1988, the Special Committee and the
Company's Board of Directors approved the Trump Offer and a merger
agreement among the Company, Mr. Trump and a company wholly-owned
by him (the "Trump Merger Agreement") and recommended that holders
of Class A Shares tender such Class A Shares pursuant to the Trump
Offer.  On February 5, 1988, Mr. Trump commenced the Trump Offer.
 
On or about February 11, 1988, the parties to the Delaware Actions
filed a Stipulation and Agreement of Compromise and Settlement (the
"Settlement") which provided, among other things, that, subject
to the approval of the Delaware Court as required by Delaware law,
all claims that had been or might have been asserted by the plaintiffs
therein or by any person who owned Shares at any time between November
6, 1987 and the consummation of the Trump Merger would be dismissed
with prejudice, subject to the condition that Mr. Trump commence
a tender offer for the Class A Shares at $22 net cash per Share,
followed by a merger upon substantially the terms provided in the
Trump Merger Agreement.  The Settlement also provided that plaintiffs'
lawyers would apply to the Delaware Court for attorneys' fees and
expenses of up to $3,250,000 and that defendants would not object
to such application.  All such fees awarded by the Delaware Court
were to be paid by Mr. Trump.  The Settlement was conditioned on
consummation of the Trump Merger and Delaware Court approval, neither
of which occurred.  Accordingly, the Delaware Actions remain in effect
pending the consummation of a new settlement pursuant to the provisions
of the Stock Sale Agreement and the Merger Agreement.
 
On or about March 8, 1988, Mr. Scutti (the then owner of approximately
5.67% of the outstanding Class A Shares) filed with the Delaware Court
objections to the Settlement of the Delaware Actions alleging, among
other things, that the $22 per Share Trump Offer was unfair to the
Company's public stockholders.
 
On or about March 10, 1988, a representative of Mr. Scutti contacted
Griffin Co. to inquire as to its interest in making a bid in
competition with the Trump Offer.  In order to induce Griffin Co.
to make such a bid, Mr. Scutti offered to grant Griffin Co. an option
to purchase up to 160,050 Class A Shares at an exercise price of
$22 per Share.
 
On March 16, 1988, Griffin Co. and Mr. Scutti entered into an option
agreement (the "Scutti Option") pursuant to which Mr. Scutti granted
an option to Griffin Co. to purchase up to 160,050 Class A Shares
at $22 per Share, contingent upon Griffin Co. making an offer to
acquire the Company for $35 or more per Share no later than March
17, 1988.  Mr. Scutti also agreed, among other things, to indemnify
Griffin Co. for certain potential claims and liabilities arising
from the Scutti Option and Griffin Co.'s offer.
 
On March 17, 1988 Griffin Co. delivered to the Board a letter
containing its first offer (the "First Bid") to acquire the Company.
The First Bid was an offer to acquire all of the Company pursuant
to a cash merger at $35 per Share, or a total consideration
of approximately $225 million.  The First Bid was conditioned upon
(i) Mr. Trump agreeing to vote the Trump B Shares in favor of such
merger, as well as any other requisite approvals by stockholders
and the Board and (ii) Mr. Trump causing THC to terminate the Services
Agreement.  Mr. Trump announced on March 17, 1988 that he would not
sell the Trump Shares or vote the Trump Shares in favor of the proposed
merger and that he would not cause the Services Agreement to
be terminated.  On the same day, the Special Committee determined
not to consider further the First Bid, stating in a letter from its
legal counsel that:
 
"[I]n light of the highly conditional nature of the [First Bid] and
the fact that Mr. Trump's action has rendered it impossible
of performance, the [Special] Committee determined that
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the (First Bid) is moot and resolved not to withdraw its recommendation
to the full Board that the Board recommend (acceptance of) the Trump
Offer."
 
On March 18, 1988, a hearing was held in the Delaware Court to obtain
judicial approval of the proposed Settlement of the Delaware Actions.
At the conclusion of the hearing, the Delaware Court took under
advisement its ruling on the proposed Settlement.  Mr. Trump
subsequently terminated the Trump Merger Agreement, and the Trump
Offer expired on March 31, 1988, prior to any ruling by the Delaware
Court.
 
In addition, on March 18, 1988, Mr. Trump and Resorts Acquisition
Inc. ("RAI"), a corporation wholly-owned by him, commenced a lawsuit
(the "District Court Action") against Griffin Co., Mr. Griffin and
Mr. Scutti in the United States District Court for the Southern
District of New York.  The complaint alleges that actions by the
defendants, particularly the First Bid and the Scutti Option, were
fradulent, tortiously interfered with the consummation of the Trump
Offer and the Trump Merger Agreement and constituted violations of
Sections 13(d) and 14(e) of the Securities Exchange Act of 1934, as
amended and regulations promulgated thereunder (the "Exchange Act"), as
tortious interference with Mr. Trump's contractual relations.  The
complaint seeks damages of $250 million and certain injunctive relief
including an enjoining defendants from, or from attempting to, acquire
Shares.
 
On March 21, 1988, Griffin Co. and Mr. Scutti filed counterclaims
in the District Court Action against Mr. Trump, the other directors
of the Company, RAI and THC.  The counterclaims alleged, among other
things, that (i) certain statements made by Mr. Trump, particularly
in regard to the First Bid, the estimated cost to complete construction
of the Taj Mahal Project, the value of the Class A Shares and the
possible bankruptcy of the Company, were false and misleading and
violated Sections 14(d) and 14(e) of the Exchange Act and constituted
tortious interference with the prospective business advantage of
Griffin Co., (ii) Mr. Trump's refusal to vote his Class B Shares
in favor of the First Bid or to terminate the Services Agreement
precluded holders of Class A Shares from realizing the substantial
benefits of the First Bid and thereby violated his fiduciary duty
to such stockholders as a majority stockholder and director of the
Company, and (iii) the Board's approval of the Trump Offer violated
the directors' fiduciary duty to holders of Class A Shares.  The
counterclaims seek damages of $500 million and certain injunctive
relief, including an injunction enjoining the Trump Offer.  Pursuant
to the Stock Sale Agreement, both the claims of the plaintiffs and
the counterclaims of the defendants in this litigation will
be dismissed with prejudice at closing.
 
On March 22, 1988, Griffin Co. made a second proposal to the Board
(the "Second Bid").  The Second Bid also proposed a cash merger with
the Company pursuant to which Griffin Co. would pay an aggregate
consideration of $295 million, which could be allocated between the
Class A Shares, the Class B Shares owned by Mr. Trump and the Class
B Shares owned by other stockholders, all as determined by the Board.
In a press release announcing the Second Bid, Griffin Co. stated
that the amount allocated by the Board to the holders of Class A
Shares was required to exceed $35 per share.  The Second Bid was
expressly conditioned upon Mr. Trump agreeing to terminate the Services
Agreement and, as a matter of corporate law, required for consummation
the affirmative vote of the Class B Shares held by Mr. Trump.  On
March 23, 1988, the Board determined not to consider further the
Second Bid, stating that:
 
"the (Second Bid) would entail Donald J. Trump selling his (Class B
Shares) and that Trump had informed the rest of the Board and publicly
announced that his shares are not for sale and that he had no intention
of cancelling the Comprehensive Services Agreement.  As a result,
the Board unanimously concluded that the (Second Bid) like the (First
Bid) is incapable of acceptance and therefore moot, and that discussions
with (Griffin Co.) would be futile."
 
On March 25, 1988, Mr. Trump issued a statement that the Company
was engaged in discussions with an underwriter with respect to a
possible mortgage bond financing, in an amount up to $600 million,
to be secured by the uncompleted Taj Mahal Project, if the Trump Merger
was consummated,
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or in a lesser amount if the Company remained publicly owned.  In
each instance Mr. Trump indicated that his personal guarantee of
completion of the Taj Mahal Project was required by the underwriter
as a condition to its offering of such financing.
 
On March 30, 1988, Griffin Co. made its third bid to acquire the
Company (the "March 30 Bid") in a letter delivered to the Special
Committee.  The March 30 Bid was an offer to purchase 1,200,000
authorized but unissued or treasury shares of Class B Shares for
$36 per Share for an aggregate consideration of $43.2 million, and
simultaneously therewith to enter into a plan and agreement of merger
pursuant to which a company controlled by Griffin Co. would be merged
with and into the Company.  Pursuant to such merger, outstanding Class
A Shares (except shares as to which appraisal rights are perfected)
would have been converted into the right to receive $36 per share
in cash, and outstanding Class B Shares would have remained outstanding
unless converted into Class A Shares prior to the merger.  Although
such vote was not required as a matter of law, Griffin Co. indicated
that it would not cause such merger to be consummated without the
affirmative vote of a majority of the Class A Shares present at a
stockholders' meeting called to approve such merger.
 
Later in the day on March 30, 1988, Mr. Trump announced that the
Trump Offer, scheduled to expire at midnight on March 31, 1988, would
terminate at that time and that he would terminate the Trump Merger
Agreement.  Mr. Trump stated:
 
"The illusory offers of Merv Griffin, which offers are subject to
my approval, have created such confusion in the marketplace, that
extending my tender offer would only serve to compound the confusion.
As I have repeatedly said, the Griffin proposals can never be approved
and will never be approved.  I reconfirm that I will not sell my
Class B Stock, nor will I pay more than $22 per share for Class A
Stock."
 
Mr. Trump also stated that "because of changes in the financial markets
over the last few months, it might be possible to finance
the completion of the Taj Mahal through issuance of mortgage bonds
without my complete ownership of the Company."
 
On April 4, 1988, the Board of Directors of the Company publicly
announced that it had decided not to accept the March 30 Bid, but
that it had determined to engage in discussions with Griffin Co.
to explore whether an acceptable offer would be made.  A committee
(the "Joint Committee"), composed of two Trump Directors and two
Independent Directors, was formed to engage in discussions with Griffin
Co.
 
On April 8, 1988, representatives of Griffin Co. met with members
of the Joint Committee, Chilmark, counsel to Mr. Trump and counsel
to the Independent Directors.  At the meeting, among other things,
Griffin Co. offered to post $43.2 million to guarantee its ability
to complete the March 30 Bid.  A variety of other subjects
were discussed, including the financing for completion of the Taj
Mahal Project and plans of Griffin Co. for the Company and
its employees.
 
On April 12, 1988, Griffin Co. announced its intention to make a
tender offer for 2,900,000 Class A Shares at $36 per Share in cash.
Such tender offer was to be conditioned upon 2,900,000 Class A Shares
being tendered, approval by the Board of a merger between the Company
and a corporation controlled by Griffin Co., and the issuance by
the Company of 1,200,000 Class B Shares to Griffin Co. for $36 per
Share.
 
On April 13, 1988, Messrs. Trump and Griffin and their representatives
met to discuss possible resolutions of the controversies regarding
ownership and control of the Company.  On April 14, an understanding
in principle was reached and the following joint press release was
issued:
 
"Donald Trump and Merv Griffin announced today that they have reached
an understanding in principle with respect to Resorts International,
Inc. which if ultimately consummated would in substance result in
all Resorts' stockholders other than Mr. Trump receiving $36.00 per
share, Merv Griffin acquiring ownership of Resorts including the
existing Resorts Hotel and Casino in Atlantic City and all Paradise
Island operations, and Donald Trump acquiring the Taj Mahal and certain
related and additional assets.  No binding agreements
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have been executed.  Accordingly, there can be no assurance that
any transaction will ultimately be consummated."
 
"By reason of this new development, The Griffin Company has
withdrawn without prejudice its proposed tender offer for 2.9
million Class A Shares of Resorts."
 
Over the next several weeks, representatives of the parties met to
negotiate and prepare definitive agreements based upon the April
14 understanding in principle.  On May 11, 1988, Mr. Trump
terminated the negotiations and issued the folloing press release:
 
"Resorts International Chairman, Donald J. Trump, has terminated
negotiations with Merv Griffin and the Griffin group, due to Mr.
Griffin's inability to prove that he, Mr. Griffin, is able to
finance the purchase of the [Class] A Shares from the public and
Mr. Trump's [Class] B Shares, which contain 88% of the voting power
of Resorts International.  In addition to the financing, Mr.
Griffin and Mr. Trump were unable to agree on the various terms and
details of a conceptual agreement which was announced on April 14,
1988.  With the termination of the Griffin deal, Resorts will seek
to pursue financing in the public bond market in order to complete
the Taj Mahal.
 
"This company must go immediately forward' stated Mr. Trump, 'and
that's what we are going to do.  They attempted to reduce their
financial commitment by attempting to renegotiate the deal.  This
was not acceptable to us."
 
On the same day, Griffin Co. issued the following press release:
 
"Michael Nigris, President of The Griffin Company, announced that
Griffin was 'surprised and disappointed' that Donald Trump was
unwilling to proceed with the transaction regarding Resorts
International (AMEX: RT.A) as agreed upon on April 14, 1988."
 
"Mr. Nigris stated that financing was never an issue in the
negotiations.  Indeed, the impasse arose from Mr. Trump's refusal
to abide by the original terms of the deal and to accept the fact
that the existing Resorts casino/hotel would remain a viable
competitor.  Griffin expects to meet with the outside directors of
Resorts for the purpose of continuing its acquisition bid."
 
On or about May 18, 1988, Griffin Co. and Mr. Trump resumed
negotiations and issued the following press release:
 
"Donald J. Trump and Merv Griffin announced today that they have
resumed talks regarding the terms of their previously announced
agreement in principle regarding the acquisition of Resorts
International, Inc.  (AMEX: RT.A) by Griffin and the sale of Resorts'
Taj Mahal Hotel Casino to Trump.  Trump and Griffin stated the
transaction still contemplated the purchase by The Griffin Company
of the Class B Shares of Resorts held by Trump and a cash merger
in which Resorts' public stockholders would receive $36 net cash
per share.  The parties indicated that further talks would occur
and that no assurance could be given as to the results of those
talks."
 
On May 27, 1988, subject to necessary Board approval, the Merger
Agreement and the Other Agreements were executed in contemplation
of the following transactions:
 
1) the purchase of Mr. Trump's 712,650 Class B Shares for $135 per
Share ($96,207,750 in the aggregate), the price paid by Mr. Trump
for those Class B Shares, pursuant to the Stock Sale Agreement;
 
2) the Offer and the Merger pursuant to the Merger Agreement;
 
3) the termination of the Services Agreement in accordance with the
Services Termination Agreement pursuant to which the Company
will pay THC $3,000,000 (representing accrued construction
management fees and reimbursable expenses through March 31, 1988)
and $60,689,750 (representing an agreed upon termination fee) and
termination of the License Agreement pursuant to the License
Termination Agreement; and
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4) the sale of the Taj Mahal Project, certain helicopters and
associated assets, certain real property adjacent to the site of
the Taj Mahal and certain other assets related thereto for a purchas
price of $230,000,000, plus an additional liquidated sum of $25,000,000
as payment for certain fixed adjustments, plus certain specific
liabilities assumed, pursuant to the Asset Purchase Agreement and
subject to certain adjustments at closing as provided therein.
 
On June 2, 1988, the Special Committee unanimously determined that
the Merger Agreement and the transactions contemplated thereby
(including those detailed in the Other Agreements) are fair to and
in the best interests of the Company and its stockholders.  The Special
Committee's determination was based in part upon the report of its
financial advisor, Chilmark, which delivered its opinion that the
consideration to be received in the Offer by holders of Class A Shares
and in the Merger by holders of Class A and Class B Shares is fair
from a financial point of view to the Company's public stockholders.
Additional information concerning the considerations used by the
Special Committee in determining the fairness of the transactions
to the Company's stockholders is set forth in "BOARD RECOMMENDATION;
FAIRNESS OF THE MERGER - Recommendations; Fairness of the Merger
- The Special Committee."  Subsequently, on June 2, 1988, the Board
approved and adopted the findings and recommendations of the Special
Committee, ratified execution of the Merger Agreement and recommended
its adoption by the stockholders of the Company, approved the Offer
and recommended its acceptance by the stockholders of the Company
and approved and ratified the execution of the Asset Purchase Agreement
and the Termination Agreements.  For more information on the
deliberations of the Special Committee and the fairness of the Merger,
see "BOARD RECOMMENDATION; FAIRNESS OF THE MERGER."
 
On June 3, 1988, Griffin Co. purchased 160,050 Class A Shares from
Mr. Scutti at a price of $22 per Share, amounting in the aggregate
to $3,521,000, by exercising the Scutti Option in accordance with
the terms of an agreement effective June 2, 1988 (the "Scutti
Agreement").  Pursuant to the Scutti Agreement, Mr. Scutti granted
to Griffin Co. an irrevocable proxy (the "Scutti Proxy") to vote
in favor of the Merger, and any related matters, all Shares over
which Mr. Scutti has voting power on the record date for any
stockholders' meetings of the Company called to approve, among other
things, the Merger.  By virtue of the Scutti Agreement and the Scutti
Proxy, Griffin Co. may be deemed to own beneficially Mr. Scutti's
Shares pursuant to Rule 13d-3 of the Exchange Act.  To the best
knowledge of the Company, Mr. Scutti currently owns 190,050 Class
A Shares which are subject to the Scutti Proxy.  Mr. Scutti has also
agreed in the Scutti Agreement to tender all Class A Shares owned
by him in accordance with the Offer, which Griffin Co. has advised
the Company Mr. Scutti has done.  Griffin Co. has agreed, pursuant
to the terms of the Scutti Agreement, to pay Mr. Scutti the sum of
$6,062,500 upon consummation of the Merger.
 
On March 28, 1988, a complaint (the "Schneider Action") was filed
in a purported class action naming the Company, Mr. Trump, and each
of the Independent Directors as defendants.  The Schneider Action,
filed in the United States District Court for the District of New
Jersey (the "New Jersey Court"), alleges that Mr. Trump and
the Independent Directors violated Section 14(e) of the Exchange
Act in connection with Mr. Trump's $15 per Share proposal and $22
per Share tender offer and merger agreement with the Company, and
that they breached their fiduciary duties to holders of Class A Shares
by rejecting certain offers made by Mr. Griffin and Griffin Co.
 
On or about June 16, 1988, a complaint (the "Maurer Action") was
filed in a purported class action naming Mr. Griffin, Griffin Co.,
the Company, Mr. Trump, certain affiliates of Mr. Trump and each
of the Independent Directors as defendants.  The Maurer Action, filed
in the New Jersey Court, alleges that the defendants violated Section
14(e) of the Exchange Act by failing adequately to disclose, among
other things, the various negotiating positions taken and the financing
proposals made by Griffin Co. and Mr. Trump during the course of
the discussions which culminated in the Offer and the Agreements,
and the full extent of the benefits Mr. Trump and Griffin Co. will
obtain as a result of the Agreements.  The complaint also alleges
that Mr. Trump and each of the Independent Directors breached their
fiduciary duties to the holders of Class A Shares by approving the
Agreements without attempting to obtain for those stockholders a
price higher than the $36 per Share offered in the Offer.
 
On or about July 12, 1988, the parties presented for approval to
the Delaware Court a Stipulation of Settlement, as well as a settlement
agreement which provides for the settlement of the Schneider
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Action and the Maurer Action (together, the "New Jersey Actions")
and the Delaware Actions.  The Delaware Court issued an order setting
a notice period and a hearing on August 18, 1988, at which the parties
will seek the approval of the Delaware Court of such settlement
agreement and the dismissal of the Delaware Actions.  The New Jersey
Court has signed an order providing for the dismissal of the New
Jersey Actions by the New Jersey Court, without further notice, upon
the approval by the Delaware Court of the settlement.
 
On or about July 14, 1988, a complaint (the "Dion Action") was filed
in a purported derivative and class action naming Mr. Trump and the
other directors of the Company, Merger Sub and Griffin Co. as
defendants.  The Dion Action, filed in the Delaware Court, purports
to be brought derivatively on behalf of the Company and on behalf
of all current holders of Shares who do not tender pursuant to the
Offer, other than the defendants and certain related parties.  The
complaint alleges that the defendants breached their fiduciary duty
in approving the sale of the Taj Mahal Project and the payment of
fees for the cancellation of the Services Agreement.  The complaint
also alleges that defendants have appropriated the value of the Company
through the purchase of the Trump Shares, the sale of the Taj Mahal
Project to Mr. Trump, the Offer, the Merger, and a failure to
adequately disclose to stockholders the profits of Mr. Trump
and Griffin Co.  The complaint seeks a preliminary and permanent
injunction against the sale of the Taj Mahal Project, the payment
of any fees to Mr. Trump for the cancellation of the Services Agreement
and the consummation of the Merger, in addition to damages in an
unspecified amount.  The Dion Action has been stayed by order of
the Delaware Court.
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BOARD RECOMMENDATION; FAIRNESS OF THE MERGER
 
THE BOARD HAS UNANIMOUSLY RECOMMENDED THAT STOCKHOLDERS VOTE FOR
APPROVAL OF THE MERGER AGREEMENT.  THE BOARD HAS ALSO UNANIMOUSLY
RECOMMENDED THAT STOCKHOLDERS TENDER THEIR PURSUANT TO THE OFFER.
 
The Special Committee
 
The Special Committee was appointed in late 1987 by the Board to
review and make recommendations with respect to the Services Agreement.
The Special Committee has since then been reactivated to review and
make recommendations with respect to the Trump Offer and the proposal
which relates to the Offer and the Merger (the "Griffin Proposal").
 
The practice of appointing a committee of independent directors,
such as the Special Committee, and seeking a fairness opinion from
independent advisors, has developed in recent years as part of a
body of law designed to deal with potential conflicts of interest
that may arise in corporate transactions involving directors, officers
or major stockholders of a corporation.  Since Mr. Trump is a director
and the controlling stockholder of the Company and two of the five
other directors are affiliated with him, the Board believed that
the potential conflicts of interest faced by those three directors
made the appointment of the Special Committee appropriate.
 
Each member of the Special Committee is a member of the Company's
Audit Committee, and no member of the Special Committee is, or has
been, employed by or affiliated with the Company, except in
the capacity of director or member of the Audit Committee, or employed
by or affiliated with Mr. Trump or any of his affiliates.  Mr.
Bariscillo, a member of the Board since 1985, is a partner in the
New Jersey law firm of Carton, Nary, Witt & Arvanitis.  Mr. Druz,
who served as Chairman of the Special Committee, has been a member
of the Board since 1985 and is a personnel and employee relations
consultant.  Mr. Sviridoff, also a member of the Board since 1985,
is a Senior Consultant to APCO Associates, a consulting company in
the field of community development and human resources, and is a
professor of urban policy at the New School for Social Research.
Each member of the Special Committee is entitled to receive $500
per day for attending meetings of the Special Committee or the Board
and is to be reimbursed for out-of-pocket expenses.  In addition,
pursuant to the Merger Agreement, each director of the Company,
including each member of the Special Committee, is indemnified against
liabilities and expenses arising out of his conduct as a director
of the Company (including conduct in connection with the Offer and
the Merger) unless such member shall have been found not entitled
to be so indemnified.
 
The Special Committee, as authorized by the Board and the Company,
extended its retention of Chilmark to act as its independent financial
advisor and Cleary, Gottlieb, Steen & Hamilton as its legal counsel.
Each of such advisors had served in the same capacity to the Special
Committee in connection with their prior review of the Services
Agreement, the December 21, 1987 and January 30, 1988 proposals of
Mr. Trump (the "Trump Proposals") and the First Bid, the Second Bid
and the March 30 Bid (the "Griffin Offers"); Chilmark also had served
in the same capacity to the Independent Directors in connection with
other matters.
 
In the several weeks following the announcement of the Griffin Proposal,
the Special Committee met telephonically with its advisors three
times, and communicated with them on several additional occasions
to discuss its review of the Griffin Proposal and the course
of negotiations between Mr. Griffin and Mr. Trump.  In addition,
representatives of Mr. Griffin engaged in various discussions with
the Special Committee's legal and financial advisors, as did Mr.
Trump and his representatives.
 
On May 27, 1988, following extensive negotiations between Mr. Griffin
and his representatives and Mr. Trump and his representatives, the
definitive Agreements embodying the Griffin Proposal were executed
(subject to and conditioned upon the recommendation of the Special
Committee and subsequent necessary Board approval of such execution
and delivery and the performance of the transactions contemplated
thereby).
 
On June 2, 1988, the Special Committee met with its financial and
legal advisors to consider the Griffin Proposal and the Agreements.
During the course of the meeting, the Special Committee had a detailed
discussion with its legal advisor concerning the terms of each of
the Agreements.  In addition,
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the Special Committee conferred by telephone with Mr. Griffin's
representative concerning the derivation of the consideration to be paid
by the Company pursuant to the Services Termination Agreement.  At that
meeting, Chilmark made a presentation to the Special Committee in
which it reviewed with the Special Committee the results of the
updating of the financial analyses previously discussed with the
Special Committee at meetings on January 11 and January 31, 1988 (during
the course of the Special Committee's consideration of Mr. Trump's
merger proposals).  Chilmark pointed out and explained each change
in its analysis from the earlier discussions.  Chilmark also furnished
the Special Committee with a book dated June 2, 1988, containing
its updated statistical analyses (the "Chilmark Book").
 
The first item included in the Chilmark Book was a review of the
historical market prices for the Shares.  This review included (i)
a table containing the weekly closing price and weekly volume for
each of the Class A Shares and the Class B Shares, and the dollar and
percentage premium over the market price of the Class A Shares at
which the Class B Shares traded, for each week during the period
from the week ended January 3, 1986, through the week ended May 20,
1988, (ii) a graph demonstrating the movement of the market price
of each of the Class A Shares and the Class B Shares at the end of
each week during that period, with notations indicating the market
price on the date of each of 17 significant events occurring during
that period, (iii) a graph demonstrating the movement in the aggregate
market value of the Company (measured by the sum of the results
obtained by multiplying the number of each class of Shares outstanding
by the market price of such class during the period), and (iv) a
comparison of the movement in the weekly closing market price of
the Class A Shares to that of the Standard & Poor's 500 index and
of the Standard & Poor's Gaming Industry index during the period
from July 17, 1987 through May 1988.  This analysis showed that the
high weekly closing price for the Class A Shares was $74.625 and
for the Class B Shares, $148.50, while the low weekly closing price
for the Class A Shares was $12.625 and for the Class B Shares, $46.50,
during the period from the week ended January 3, 1986 through the
week ended May 20, 1988.  No trading volume or closing prices were
shown for the Class B Shares after January 11, 1988, the date on
which the Class B Offer expired.
 
The second item included in the Chilmark Book was a review of the
historical book value per Share for the years ending December 31,
1983 through 1987 and for the quarters ending March 31, 1986 through
1988.  This analysis showed a high book value per Share of $27.64
and a low of $15.53 during such period.
 
The third item contained in the Chilmark Book was a discounted cash
flow analysis based solely upon the projections of future performance
of the Company prepared by management of the Company and third party
appraisals.  In preparing this analysis, Chilmark assumed, among
other things, discount rates for the low case of 15.5% through 1992
and 12% thereafter and for the high case of 13.5% through 1992 and
10% thereafter.  The discount rate differentials in each case relate
to assumptions with respect to the Company's federal income taxes.
This analysis yielded ranges of values per Share from $0 to $54.83
($10.06 to $71.84, excluding the impact of the estimated management
fee payable under the Services Agreement (the "Management Fee").
 
The fourth analysis contained in the Chilmark Book was a discounted
cash flow analysis based upon those projections and third party
appraisals adjusted to reflect certain more optimistic expectations
for the Company prepared by the Company in connection with possible
financing.  Chilmark used the same discount rates in preparing this
analysis in accordance with the assumption described in the preceding
paragraph.  This analysis yielded ranges of values per Share from
$20.16 to $86.19 ($39.83 to $107.73, excluding the impact of the
Management Fee).
 
The fifth item contained in the Chilmark Book was a discounted cash
flow analysis based upon those projections and third party appraisals
to reflect repossession of the Taj Mahal by the Housing Authority
(as hereinafter defined) (see "THE COMPANY; RISKS REGARDING COMPLETING
AND OPENING THE TAJ MAHAL") and operation of the Taj Mahal by
a competitor.  Chilmark used the same discount rates in preparing
this analysis as described in the next preceding paragraph.  This
analysis yielded a value per Share of $0 (both including and excluding
the impact of the Management Fee).
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In the next section of the Chilmark Book, Chilmark set forth its
analyses of recent acquisition transactions in the gaming industry.
In these analyses, Chilmark compared the purchase price paid (including
any debt assumed) in such transactions to the revenue, operating
profit and book value of the subject company.  Using the same multiples
to apply to the revenue, operating profit, book value and adjusted
book value of the Company, and backing out the debt of the Company,
Chilmark's analysis yielded implied values per Share ranging from
$0 to $67.83.
 
The seventh section of the Chilmark Book contained Chilmark's updated
analyses based on selected market multiples for selected comparable
publicly-traded companies (including Bally, Caesars World, Circus,
Circus, Golden Nugget and Showboat and an industry average of all
the foregoing with and without the Company (based solely on the Class
A Shares).  Chilmark reviewed the multiples of market price
to earnings, book value and revenues, respectively, and of the sum
of the total market value of outstanding equity plus debt to revenues
and operating profit, respectively.  Applying these multiples to
the Company's earnings, book value, revenues, operating profit and
adjusted book value yielded implied values per Share ranging from
$0 to $79.55.
 
Chilmark, after reviewing its analyses and other matters in connection
with the proposed Offer and Merger with the Special Committee, advised
the Special Committee that, in its opinion, the consideration to
be received by the holders of Shares (other than Griffin Co. or its
affiliates) pursuant to the Offer and Merger is fair to such holders
from a financial point of view.  Chilmark expressed no opinion as
to the financial terms or fairness of the individual transactions
contemplated by the Other Agreements.  See "Opinion of Financial
Advisor to the Special Committee," below.  The Chilmark opinion letter
contains a description of the assumptions and qualifications made,
procedures followed and matters considered by Chilmark in arriving
at its opinion.
 
Following receipt of Chilmark's opinion, and after discussion of
the factors set forth below in "Recommendations; Fairness of the
Merger", the Special Committee unanimously determined that the Merger
Agreement and the transactions contemplated thereby (including those
more specifically detailed in the Other Agreements) are fair to and
in the best interest of the Company and its stockholders and determined
to recommend to the Board that it approve and ratify the execution
and delivery of each of the Agreements and approve the consummation
of the transactions contemplated thereby.
 
Opinion of Financial Advisor to the Special Committee
 
Chilmark was retained by the Company to act as financial advisor
to the Special Committee to assist the Special Committee in evaluating
the Griffin Proposal from a financial point of view and to advise
the Special Committee as to the fairness from a financial point of
view of the consideration to be received in the Acquisition by the
holders of Shares (other than Mr. Griffin or his affiliates).  No
limitations were imposed by the Company or any of its affiliates
or the Special Committee upon the scope of Chilmark's investigation
or otherwise with respect to the opinion rendered by Chilmark, except
that Chilmark was not requested or authorized to solicit, and did
not solicit, other potential purchasers for the Company or any of
its properties.
 
Chilmark has rendered its opinion to the Special Committee that the
consideration to be received by the holders of Shares (other than
Mr. Griffin or his affiliates) pursuant to the Acquisition is fair
to such holders from a financial point of view.  Chilmark expressed
no opinion as to the financial terms or fairness of the transactions
contemplated by the Other Agreements.  A copy of the Chilmark opinion
is set forth as Annex II to this Proxy Statement and should be read
in its entirety.  As set forth therein, Chilmark relied upon the
accuracy and completeness of all information supplied or otherwise
made available to it by the Company and has not independently verified
such information, and Chilmark did not undertake a physical inspection
of the properties of the Company or make an independent evaluation
or appraisal of the Company's properties or business.  Chilmark further
assumed that the Company's projections have been reasonably prepared,
and have been generated on bases reflecting the best currently
available estimates and judgments of the future financial performance
of the Company.
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Chilmark is a nationally recognized merchant banking firm and is
regularly engaged as an investment banker in the valuation
of businesses and their securities in connection with, among other
things, mergers and acquisitions.  Chilmark previously provided
financial advisory services to the Independent Directors in connection
with their review of the Services Agreement and Mr. Trump's previous
merger proposals.
 
Pursuant to an Engagement Letter, dated August 1, 1987, as amended,
the Company agreed to pay Chilmark $50,000 per month during
its engagement thereunder and to pay an additional fee of $150,000
upon Chilmark's advice that it was prepared to (or unable to) render
a fairness opinion with respect to the merger proposals.
The Engagement Letter provides that, if a transaction other than
one contemplated by the Trump Proposals is consummated, the Company
will be obligated to pay Chilmark an additional fee equal to "1% of
the aggregate consideration, or value of property, received by [the
Company] or its stockholders, as the case may be," less any amounts
paid under the provisions described in the preceding sentence.  The
Company has also agreed to reimburse Chilmark for its reasonable
and necessary travel and out-of-pocket expenses, including
the reasonable fees and expenses of its counsel, in rendering such
services, and to indemnify it against certain liabilities, including
liabilities under the federal securities laws.
 
Recommendations; Fairness of the Merger
 
The Special Committee.  The Special Committee believes that
the transactions contemplated by the Merger Agreement (including
those more specifically detailed in the Other Agreements) are fair
to and in the best interests of the Company and its stockholders,
recommends that holders of Class A Shares accept the Offer and tender
their Class A Shares to Merger Sub pursuant thereto, and recommends
approval of the Merger Agreement.  In arriving at this determination
and its recommendations to the Board, the Special Committee considered
a number of factors, including, but not limited to, the following:
 
(1) the fact that the transactions contemplated by the Agreements
will provide an opportunity for stockholders to realize $36 per Share,
substantially more than the $22 per Share that the Special Committee
recently determined to be fair and in the best interests of
the stockholders;
 
(2) the terms of the Merger Agreement;
 
(3) the terms of the Asset Purchase Agreement and the fact that Mr.
Trump's willingness to proceed with the transactions contemplated
by the Merger Agreement is conditioned upon the consummation of the
transactions contemplated by the Asset Purchase Agreement;
 
(4) the terms of the License Termination Agreement and the fact that
Mr. Trump's willingness to proceed with the transactions contemplated
by the Merger Agreement is conditioned upon the consummation of the
transactions contemplated by the License Termination Agreement;
 
(5) the terms of the Services Termination Agreement and the fact
that Mr. Trump's and Mr. Griffin's willingness to proceed with the
transactions contemplated by the Merger Agreement are conditioned
upon the consummation of the transactions contemplated by the Services
Termination Agreement;
 
(6) the terms of the Stock Sale Agreement and the fact that Mr. Trump's
and Mr. Griffin's willingness to proceed with the transactions
contemplated by the Merger Agreement are conditioned upon
the consummation of the transactions contemplated by the Stock Sale
Agreement;
 
(7) recent and historical market prices for the Shares and the fact
that the $36 per Share price represents a premium over recent market
prices;
 
(8) the historical book value per Share of the Company over the past
five years;
 
(9) a discounted cash flow analysis of the Company (with and without
the Taj Mahal);
 
(10) the prices paid in comparable acquisition transactions (including
a recapitalization and a stock repurchase) in the industry in which
the Company operates;
 
(11) the historical market multiples of other companies in the industry
in which the Company operates;
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(12) the Company's recent reported net losses;
 
(13) the oral and written presentations of Chilmark to the Special
Committee during the course of the Special Committee's consideration
of the Trump Proposals and the Griffin Offers (including the current
proposal) and Chilmark's opinion that the consideration to be received
by the Company's stockholders (other than Griffin Co. or its
affiliates) pursuant to the Offer and Merger is fair from a financial
point of view;
 
(14) their knowledge of the business, operations, properties, historic
earnings and prospects of the Company as a result of their positions
on the Board and the Audit Committee and of their service on the
Special Committee in evaluating and negotiating the Services Agreement
and the Trump Proposals;
 
(15) the projections as to the Company's future performance prepared
by the management of the Company;
 
(16) the presentation of the management of the Company during the
course of the Special Committee's consideration of the Trump Proposals
concerning its opinion as to the value of the Company and its critical
cash flow problem;
 
(17) the uncertainty about the completion of the Taj Mahal arising
out of the possibility of a reverter of title to a portion of the
land on which it is situated, of the failure to obtain certain
regulatory consents and approvals and otherwise;
 
(18) the uncertainty about the availability of financing to complete
the Taj Mahal on economically viable terms and the likelihood that
such financing, if available, would be made more expensive without
Mr. Trump's personal financial backing or that of The Trump
Organization;
 
(19) Mr. Trump's position, expressed to the Special Committee, that,
so long as the Company is not wholly-owned by him or does not otherwise
provide him with certain additional consideration, he is not willing
to put his personal financial backing or that of The Trump Organization
behind such financing;
(20) the possible alternatives to a sale of the Company to Mr. Griffin
pursuant to the Agreements, including continuing as a public company
operating under the Services Agreement or selling the Company to
Mr. Trump (but taking into account the results of Mr. Trump's recent
$22 tender offer and his statements that he is unwilling to pay more
for the Company) and including the judgment that any acquisition
of the Company by a third party other than with Mr. Trump's consent
(as in the Griffin Proposal) is not feasible;
(21) the existing voting control of Mr. Trump and the terms of the
Class A Shares and the Class B Shares;
 
(22) the recent opportunity of holders of Class B Shares to sell
their Class B Shares to Mr. Trump for $135 per Share;
 
(23) the fact that Class B Shares held by stockholders other than Mr.
Trump do not realize the control benefit inherent in the additional vote
and that such Class B Shares are, accordingly, substantially equivalent
to Class A Shares;
 
(24) the determination by the attorneys purporting to represent the
class of stockholders of the Company that the terms of Mr. Trump's
$22 merger proposal were fair, as evidenced by their willingness
to settle the various Class Actions and stockholder derivative suits
which had arisen previously;
(25) the fact that the transactions contemplated by the Merger
Agreement will free the public holders of Shares of certain risks
attached to the Taj Mahal, including those previously mentioned,
the risks associated with the cost of completing the Taj Mahal (and
the uncertain ability of the Company to service the debt incurred
in doing so), the risk of future cost overruns, construction delays,
labor problems and delayed opening, and the risk of operating and
marketing a casino/hotel of that size;
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(26) the belief that eliminating the uncertainty of the situation
regarding control of the Company will have a positive impact
on employee morale and stability;
 
(27) the fact that the settlement of the various litigations, which
is a condition to the transactions contemplated by the Agreements,
will eliminate a major source of distraction to the management of
the Company;
(28) the fact that the transactions will free holders of Shares of
the potential conflicts of interests inherent in the operation of
the Company by Mr. Trump, who wholly owns and operates two existing
Atlantic City casino/hotels not owned by the Company (the "Trump
Casinos");
 
(29) the benefit to the community and the State of New Jersey from
having an additional casino/hotel, and a new operator, in Atlantic
City; and
 
(30) the fact that, as a result of the consummation of the proposed
transactions, the stockholders of the Company will no longer have
the opportunity to participate in any future earnings or growth of
the Company that they may now have.
 
The Special Committee believes that the transactions contemplated
by the Merger Agreement (including those more specifically detailed
in the Other Agreements) are fair to holders of Class A Shares and
fair to holders of Class B Shares.  In arriving at its determination
that the transactions are fair to the holders of the Class B Shares,
the Special Committee considered a number of factors, including,
but not limited to, the factors listed above as numbers
(1),(7),(21),(22) and (23).
 
In view of the circumstances and the wide variety of factors considered
in connection with their evaluation of the transactions contemplated
by the Merger Agreement, the Special Committee did not find
it practicable to, and did not, quantify or otherwise assign relative
weights to the factors considered in reaching their determination.
Moreover, although a majority of such factors were, as a general
matter, believed by the Special Committee to support such
determination, certain of such factors were, as a general matter,
believed by the Special Committee not to add support to such
determination.  The Special Committee did not find it practicable to,
and did not, perform an explicit analysis of each factor to determine
whether, or the extent to which, it supported or failed to support such
determination.
 
In view of the fact that Mr. Trump's and Mr. Griffin's willingness
to proceed with the transactions contemplated by the Merger Agreement
are conditioned upon the consummation of the transactions contemplated
by each of the Other Agreements, the Special Committee did not perform
a separate analysis to consider independently the fairness of any
of the Other Agreements or of any of the transactions contemplated
thereby.
 
The Board.  The Board of Directors of the Company believes that the
transactions contemplated by the Merger Agreement (including those
more specifically detailed in the Other Agreements) are fair to and
in the best interests of the Company and its public stockholders,
recommends that holders of Class A Shares accept the Offer and tender
their Class A Shares to Merger Sub pursuant thereto.  The Board of
Directors unanimously approved the Merger Agreement, and recommends
approval of the Merger Agreement by the public stockholders of the
Company.  In arriving at this determination and its recommendations
to the public stockholders of the Company, the Board considered the
Special Committee's recommendations as well as many of the factors
considered by the Special Committee.
 
Interest of Mr. Trump In the Merger and the Other Transactions
 
Mr. Trump has a substantial interest in the consummation of the Merger
and the Other Transactions.  Among other things, if the Merger and
the Other Transactions are consummated:
(1) Mr. Trump will sell his Class B Shares to Griffin Co. at $135
per Share (the price paid by Mr. Trump for those Class B Shares),
while other holders of Class B Shares are entitled to receive $36 per
Share in the Merger;
 
(2) an affiliate of Mr. Trump will purchase the uncompleted Taj Mahal
and certain other
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assets of the Company; and
 
(3) an affiliate of Mr. Trump will receive payments equal
to $63,689,750 pursuant to the Termination Agreements.
 
See "RELATED TRANSACTIONS - The Stock Sale Agreement" - "The Asset
Purchase Agreement" and - "The Termination Agreements."
 
THE MERGER
 
At the Meeting, stockholders of the Company will be asked to approve
the adoption of the Merger Agreement.  The statements made in this
Proxy Statement summarizing the Merger Agreement and the terms of
the Merger are qualified in their entirety by reference to the copy
of the Merger Agreement attached hereto as Annex I, and are expressly
made subject to the more complete information set forth therein.
 
Terms of the Merger
 
The Merger Agreement provides for the making of the Offer and further
provides that, as soon as practicable following the approval of the
Merger Agreement by the stockholders of the Company (if required
by applicable law) and the satisfaction or waiver of certain other
conditions, Merger Sub will be merged with and into the Company.
Upon consummation of the Merger (by any of the means described below);
(i) each Class A and Class B Share not owned by Griffin Co. or any
of its subsidiaries or held in the treasury of the Company or its
subsidiaries immediately prior thereto will be converted into the
rifht to receive $36 net cash per Share or, if appraisal rights are
perfected, the right to receive such consideration as may be awarded
in a proceeding pursuant to Section 262 of the Delaware GCL, and
(ii) the Company will become a wholly-owned subsidiary of Griffin
Co.
 
The Merger Agreement provides that the Restated Certificate
of Incorporation and By-Laws of the Company in effect immediately
prior to the Effective Date of the Merger will become the Certificate
of Incorporation and By-Laws of the surviving corporation.
The officers and directors of Merger Sub immediately prior to the
Effective Date will be the officers and directors of the Company,
as the surviving corporation upon consummation of the Merger.  The
Independent Directors, George A. Bariscillo, William Druz and Mitchell
Sviridoff, have offered to continue as directors of the Company
following the Merger, and Griffin Co. has stated that it currently
intends to accept such offers.
 
Payment to Stockholders
 
To receive the $36.00 per Share in cash to which stockholders of the
Company will be entitled as a result of the Merger, each stockholder
will be required to surrender certificate(s) for the Shares held by such
stockholder together with a duly completed and executed Letter of
Transmittal to the Exchange Agent.  Upon the surrender to the Exchange
Agent of such certificate(s), together with a duly completed and
executed Letter of Transmittal, the stockholder will be entitled
to receive an amount equal to $36.00 in cash, without interest, for
each Share represented by such stock certificate(s), and such
certificate(s) will be cancelled.
 
If payment is to be made to any person other than the person in whose
name a surrendered certificate is registered, it will be a condition
of such payment that the certificates so surrendered shall be properly
endorsed or otherwise in proper form for transfer and that the person
requesting such payment shall pay all applicable transfer or other
taxes required by reason of the payment to a person other than the
registered holder of the certificates so surrendered.
 
A Letter of Transmittal containing instructions with regard to the
surrender of certificates will be forwarded to stockholders of the
Company as promptly as practicable following the Effective Date.
STOCKHOLDERS SHOULD NOT SUBMIT THEIR SHARE CERTIFICATES UNTIL THE
LETTER OF TRANSMITTAL IS RECEIVED.
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Stockholders who have tendered their Shares pursuant to the Offer
need not surrender their certificates and Letters of Transmittal
unless their Shares are not purchased pursuant to the Offer.
Stockholders who seek to assert their appraisal rights should follow
the appropriate procedures.  See "APPRAISAL RIGHTS".
 
Restrictions Prior to the Merger
 
The Merger Agreement provides that the Company will notify Griffin
Co. promptly if any inquiries or proposals are received by,
any information is requested from, or any negotiations are sought
to be initiated or continued with the Company, in connection with
any acquisition, business combination or purchase of all or
any significant portion of the assets or, or any equity interest
in, the Company or any subsidiary of the Company (a "Subsidiary).
 
The Company has also agreed in the Merger Agreement that, between
the date of the approval and ratification of the Merger Agreement
by the Board and the Effective DAte, except as otherwise contemplated
by the parties or required under the laws of New Jersey or The Bahamas
or other applicable laws, unless Griffin Co. shall otherwise consent
in writing, the business of the Company and its Subsidiaries generally
shall be conducted only in the ordinary course of business and in
a manner consistent with past practice and the Company will use its
best efforts to preserve substantially intact the business organization
and business relations of the Company and its Subsidiaries.
 
Conditions to the Merger
 
The obligations of each of the parties to effect the Merger are subject
to the satisfaction of, among other things, conditions generally
as follows: (i) approval of the Merger Agreement by the requisite
vote of the stockholders of the Company (if required by applicable
law); (ii) approval of the Merger Agreement by a vote of a majority
of the Class A Shares; (iii) the absence of any statute, rule,
regulation, order, or decree, issued, promulgated, or enacted by
any court or governmental authority which would make illegal the
acquisition by Griffin Co. or its subsidiaries of the Class A Shares
or Class B Shares or otherwise prohibit the consummation of the Merger;
(iv) the termination or expiration of the waiting period applicable
to the Offer and the Merger under the HSR Act, which waiting period
were terminated on June 17, 1988; (v) the receipt of all required
approvals and consents necessary for the consummation of the Merger
from all foreign, federal, state, and local departments and agencies,
commissions and boards; (vi) the absence of any injunction or order
enjoining, prohibiting, or otherwise making unlawful the consummation
of the Merger; (vii) the consummation of the Termination Agreements
or the continued effectiveness thereof; and (viii) the approval of
the Delaware Court of the Settlement.  The Merger Agreement may also
be terminated prior to the Effective Date under certain circumstances.
See "Termination of the Merger Agreement" below.
 
Relationship of Merger to Other Transactions
 
The Company, Griffin Co. and Mr. Trump believe it is likely that
the Offer, the Merger and the Other Agreements all will be consummated
within several days of each other.  The Merger cannot be consummated,
even if all the conditions for the Merger are met, including the
requisite stockholder votes, unless the Stock Sale Agreement has
been consummated and the closing under the Asset Purchase Agreement
has occurred or the conditions necessary to such closing have been
satisfied.  The Offer may be consummated substantially prior to the
Merger, in which event the Offer and the Stock Sale Agreement will
be consummated together.  In such event, the closing under the Asset
Purchase Agreement (and the sale of the Taj Mahal Project) may occur
before the consummation of the Merger.  The terminations provided
for in the Services Termination Agreement and the License Termiantion
Agreement will become effective upon the closing of the Asset Purchase
Agreement.
 
The Company, Griffin Co. and Mr. Trump also anticipate that if the
Merger is terminated all of the Other Agreements will be terminated,
as well.  However, if the Merger Agreement were the final transaction
to be closed, under certain circumstances which the Company believes
are highly unlikley, the Merger Agreement could be terminated although
all the other Agreements had been consummated.
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According to the Offer to Purchase, if the Merger Agreement
is approved by the Company's stockholders prior to the satisfaction
or waiver of all of the conditions to the Offer, if permitted under
the Merger Agreement, the Offer will be promptly terminated by Merger
Sub and no tendered Class A Shares will be accepted for payment,
but Merger Sub will thereafter proceed to consummate the Merger
pursuant to the Merger Agreement as promptly as practicable.
 
Termination of the Merger Agreement
 
The Merger Agreement may be terminated at any time prior to
the Effective Date, whether before or after approval by the
stockholders of the Company, (i) by mutual written consent of the
Boards of Directors of Merger Sub and the Company; (ii) by any party
if the Merger shall not have been consummated by August 30, 1988,
unless the closings under the Stock Sale Agreement and the Asset
Purchase Agreement shall have occurred, in which case either party
may extend the Merger Agreement to December 31, 1988; (iii) by any
party if a court of competent jurisdiction or governmental, regulatory
or administrative agency or commission shall have issued an order,
decree or ruling or taken any other action (which order, decree,
ruling or other action the parties have agreed to use their best
efforts to lift) in each case permanently restraining, enjoining
or otherwise prohibiting the transactions contemplated by the Merger
Agreement; (iv) by any party if either the Stock Sale Agreement or
the Asset Purchase Agreement shall have been terminated in accordance
with their respective terms; (v) by any party if the Termination
Agreements shall have been terminated in accordance with their
respective terms; or (vi) unless Class A Shares have been purchased
pursuant to the Offer, by Merger Sub, if holders of more than 7.5%
of the total outstanding Class A and Class B Shares shall have given
notice of their intention to pursue appraisal rights.  In the event
of such termination, the Merger Agreement will forthwith become void
and there will be no liability on the part of Griffin Co., Merger
Sub or the Company, except liability for any willful breach of the
Merger Agreement and except as otherwise set forth in the Merger
Agreement.
 
Directors of the Company
 
The Stock Sale Agreement and the Merger Agreement provide, in effect,
that upon consummation of the Offer or the Stock Sale Agreement,
Mr. Trump, Robert S. Trump and Harvey I. Freeman will resign
as directors of the Company and designees of Griffin Co. will be
appointed to the vacancies so created.  Griffin Co. has publicly
stated that it intends to designate Merv Griffin, Michael Nigris,
Jr. and Gloria Redlich to serve as directors.
 
Indemnification and Insurance
 
The Merger Agreement also provides that in the event any action,
suit, proceeding or investigation relating thereto or to the
transactions contemplated thereby is commenced, whether before or
after the Effective Date, the parties thereto agree to cooperate
and use their best efforts to defend against and respond thereto.
To the fullest extent permitted under applicable law and regardless
of whether the Merger becomes effective, the Company has agreed to
indemnify and hold harmless each director, officer, employee, fiduciary
and agent of the Company, or any of its direct or indirect subsidiaries
and affiliates (collectively, the "Indemnified Parties") against
any costs or expenses (including reasonable attorneys' fees),
judgments, fines, losses, claims, damages, liabilities and amounts
paid in settlement in connection with any claim, action, suit,
proceeding or investigation arising out of or pertaining to any of
the transactions contemplated thereby, including without limitation,
liabilities arising under the Exchange Act in connection with the
Offer, the Merger or any financing relating thereto.  The Company
is required to use its best efforts to extend the Company's existing
officers' and directors' liability insurance with the same coverage,
amounts, terms, conditions and insurance carrier (or a similar policy
comparable or better) and to continue in effect the indemnification
provisions currently provided by the Restated Certificate
of Incorporation and By-Laws of the Company, in each case for a period
of not less than six years following the Effective Date.
Notwithstanding the foregoing, the Company will not have any obligation
to indemnify an Indemnified Party against any cost, expense, judgment,
fine, loss, claim, damage, liability or settlement amount that is
found to have resulted solely from such Indemnified Party's own gross
negligence or willful misconduct.
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Amendment of the Merger Agreement
 
The Merger Agreement may be amended by written consent of the parties
thereto at any time prior to the Effective Date.  However, after
approval of the Merger by the stockholders of the Company, no amendment
may be made which would reduce the amount or change the type
of consideration into which each Share will be converted upon
consummation of the Merger.
 
Waivers
 
At any time prior to the Effective Date, any party to the Merger
Agreement may (a) extend the time for the performance of any of the
obligations or other acts of the other parties thereto, (b) waive
any inaccuracies in the representations and warranties contained
therein or in any document to be delivered pursuant thereto and (c)
waive compliance with any of the agreements or conditions contained
therein, to the extent permitted by law.  However, no such extension
or waiver may, in Mr. Trump's reasonable opinion, adversely affect
his rights under the Merger Agreement, the Asset Purchase Agreement
or the Stock Sale Agreement.
 
Financing of the Merger and Related Transactions
 
Merger Sub will pay approximately $201 million pursuant to the Offer
and the Merger for the purchase of all Class A and Class B Shares
other than Class A Shares then owned by Griffin Co. and the Class
B Shares to be purchased from Mr. Trump.  Pursuant to the Stock Sale
Agreement, Griffin Co. will purchase all 712,650 Class B Shares owned
by Mr. Trump for approximately $96.2 million.  Neither the Offer
nor the Merger is conditioned upon Griffin Co. obtaining funds for
these purposes.  Griffin Co. has indicated in its Offer to Purchase
in connection with the Offer, as supplemented by a Supplement dated
July 15, 1988 (the "Offer to Purchase"), that it anticipates obtaining
funds for these purposes as follows:
 
"Sources...Griffin Resorts Inc. (the "Borrower"), an indirect
wholly-owned subsidiary of (Griffin Co.), has filed a registration
statement (the "Registration Statement") with the Securities and
Exchange Commission relating to a public offering of $325 of notes
(the "Notes") of the Borrower proposed to be underwritten by Drexel
Burnham Lambert Incorporated, subject to, among other conditions
(see Section 13 of the Offer to Purchase), the execution of
a definitive underwriting agreement and perfection of security
interests in the Collateral which is intended to secure the Notes.
As contemplated by the Registration Statement, the Notes will consist
of two classes of securities - $200 million in principal amount of
first mortgage notes due February 1, 1998 (the "Mortgage Notes")
and $125 million in principal amount of senior secured reset notes
due August 1, 1995 (the "Reset Notes").  The Mortgage Notes and the
Reset Notes are referred to collectively as the "Notes".
The information set forth herein summarizes certain terms of the
offering as presently described in the Registration Statement and
is subject to the terms of any amendment thereto prior to
the effectiveness of such Registration Statement.  No assurance can
be given that such Registration Statement will become effective or,
if it becomes so effective, that the terms of the offering will remain
as described in this Supplement.  In the event the offering of the
Notes is not completed concurrently with the consummation of the
Offer or the Merger, then any shares purchased pursuant to the Offer
will be purchased with the proceeds of bridge financing (described
below) which will then be repaid from the proceeds of such offering.
 
"The form and rate of interest on the Mortgage Notes and the Reset
Notes will be established at the time of pricing of the offering.
The Reset Notes will bear interest at a fixed rate which shall be
applicable to an intitial interest period expiring August 1, 1990,
at which time the Borrower may elect a new interest period of one,
three or five years and the interest rate for such period will be
reset in accordance with the terms of the Reset Notes for the period
selected.  Upon the expiration of each such interest period, the
Borrower may elect a new interest period; provided, however,
no interest period may extend beyond August 1, 1995.
 
"Pursuant to the proposed forms of indentures that will govern the
Notes (the "Indentures"), the Borrower will be obligated to redeem
a fixed percentage of the original principal amount of the Mortgage
Notes annually commencing August 1, 1993 and in addition will have
certain rights of
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optional redemption of the Mortgage Notes prior to maturity.  The
Reset Notes will be redeemable on August 1, 1990 and at the end of
each subsequent interest period (prior to maturity) at a premium
above face value to be prescribed.
 
"The Collateral securing the Notes will be the capital stock and
a mortgage on assets of Resorts International Hotel, Inc., a subsidiary
of the Company, which owns the Resorts Casino Hotel in Atlantic City,
New Jersey.  The Mortgage Notes will have a senior participation
with respect to this Collateral.  In addition, the Reset Notes will
be secured by a pledge of 66% of the stock of the Company's principal
Bahamian subsidiary which, through its subsidiaries, owns the Company's
hotel and casino operations on Paradise Island, The Bahamas
and significant undeveloped land in The Bahamas, and by the assignment
of a mortgage on the Paradise Island hotel and casino properties.
 
"In addition, the Indentures will include various covenants regarding
financial ratios and restrictions on certain dividends and
distributions, affiliate transactions, incurrence of additional debt
and other matters.
 
"Griffin Co. will receive a capital contribution of $25 million from
Mr. Merv Griffin and will borrow an additional $75 million (the "Bank
Loan") from a bank (the "Bank") pursuant to a loan agreement to be
executed by Griffin Co. in accordance with the terms of a commitment
letter from the Bank. Mr. Griffin will personally guarantee the Bank
Loan to Griffin Co.  The Bank Loan will bear interest at the rate
of 1/2% per annum over the Bank's "prime" rate and will be payable
on demand but in no event later than one year from the date
of commitment.  In addition, Griffin Co. will pay an advisory fee
of $300,000 and a drawdown fee of .75% on the amount borrowed, less
a credit for the advisory fee.  The Bank Loan will be secured by
marketable securities with a market value of at least $75 million
and a negative pledge of other property in nature and value
satisfactory to the Bank.  The Bank Loan is also conditioned upon
the consummation of the Offer or the Merger.  Mr. Griffin expects
to utilize his personal funds or a personal bank line of credit (the
"Line of Credit") to provide the funds for his capital contribution
to Griffin Co.  If used, the Line of Credit provides for interest
at the lender's prime rate and would be secured by marketable
securities with a current market value in excess of the amount to
be drawn down thereunder, which collateral may be the same as the
collateral for the Bank Loan.
 
"The Company will also receive approximately $255 million from the
sale of the Taj Mahal Project and certain other assets to [TTMA].
This sale is scheduled to occur on the next business day following
the consummation of the earlier of the Offer or the Merger.  It is
anticipated that [TTMA] will assume, and cause the Company's assets
to be released from, a bank loan of $125 million which is currently
secured by substantially all of the Company's operating assets.
The net proceeds available from the sale, after payment of certain
accounts payable, will be approximately $110 million.
 
"Uses.  The net proceeds of the offering of the Notes will be used
primarily (i) to pay the purchase price of the Class A Shares acquired
pursuant to the Offer and the remaining Class A and Class B Shares
(other than Shares owned by Griffin Co. and Mr. Trump) to be converted
pursuant to the Merger Agreement into the right to receive $36 cash
or (ii) if such offering is not completed concurrently with
the consummation of the Offer (see "Sources" above), to repay bridge
financing employed for the acquisition of such Class A and Class
B Shares.  The total consideration to be paid for such Shares will
be approximately $201 million.  Of the remaining net proceeds of
the Offering, approximately $50 million will be used for capital
improvements to the Company's Atlantic City and Paradise Island
operations, approximately $25 million will be used for a portion
of payments required pursuant to the Termination Agreements, and
the balance will be available for general corporate purposes of the
Borrower, Griffin Co. and the Company, including the payment
of interest upon the Notes and indebtedness of the Company.
 
"The $100 million received by Griffin Co. from Mr. Griffin's capital
contribution and the Bank Loan will be used to purchase Mr. Trump's
Class B Shares pursuant to the Stock Sale Agreement, and such Class
B Shares will remain outstanding following the Merger.
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"The net proceeds of the sale of the Taj Mahal Project may be used
to pay the remaining portion of the payments required pursuant to
the Termination Agreements and to pay debt service on indebtedness
of the Company and the Borrower and may also be used to repay
indebtedness of Griffin Co.  The remaining funds will be used for
general corporate purposes.
 
"Bridge Financing.  In the event the offering of the Notes is not
completed concurrently with the consummation of the Offer or the
Merger, then in addition to the $100 million of funding described
above, Griffin Co. and the Purchaser expect to use at least $50 million
in additional available bank financing upon substantially the same
terms, the proceeds of the sale of the Taj Mahal Project and additional
bridge financing or other financing sources available to Griffin
Co., the Purchaser or the Company.  It is anticipated that
such financing will be repaid promptly from the proceeds of
the offering and will be secured similarly to the Notes."
 
Accounting Treatment
 
The assets to be purchased by TTMA under the Asset Purchase Agreement
had a net book value of the Company's books of approximately
$550,000,000 as of March 31, 1988.  Under the terms of the Asset
Purchase Agreement, the aggregate purchase price for the Taj Mahal
and the other assets to be sold thereby is $230,000,000, plus an
additional liquidated sum of $25,000,000 as payment for certain fixed
adjustments, plus certain specifically assumed liabilities, and subject
to certain adjustments.  This purchase price is significantly lower
than the Company's aggregate book value for such assets.  Assuming
the transaction is consummated, the Company will be recording a loss
of approximately $295,000,000 related to this transaction.
Additionally, assuming the Services Agreement is terminated
in accordance with the Termination Agreements, the Company will record
an additional charge equal to the termination fee of $60,689,750.
 
If the Merger is consummated, Merger Sub will be merged into the
Company, the Company will be the surviving entity, wholly owned by
Griffin Co., and the Company's books will be adjusted to reflect the
ownership change.  For accounting purposes, management expects that
the acquisition of the Class A Shares and Class B Shares in the Merger
would be accounted for by the surviving entity, as a "purchase
transaction."  Consequently, after the Merger the Company's assets
and liabilities would be adjusted to reflect the amounts paid for
the Shares in the Merger.  This would result in a "write-up" in the
Company's net assets, for financial statement purposes, of
approximately $550,000,000.
 
Legal Permits and Approvals
 
General.  Except as described below or elsewhere in this Proxy
Statement, the Company is not aware of any license or regulatory
permit material to the business of the Company that might be adversely
affected by Merger Sub's acquisition of Shares pursuant to the Offer
or the Merger, or of any approval or other action by any governmental
authority or public body, domestic or foreign, that would be required
for the acquisition or ownership of Shares by Merger Sub pursuant
to the Offer or the Merger.  Should any such approval or other action
be required, it is presently contemplated that such approval or action
would be sought except as described below under "State Takeover
Statutes".  There can be no assurance that any such approval or other
action, if needed, would be obtained without substantial conditions
or that adverse consequences might not result to the Company's
business or that certain parts of the Company's business might not
have to be disposed of in the event that such approvals were not
obtained or such other actions were not taken in or order to obtain
any such approval or other action.
 
New Jersey Gaming Regulation.  Pursuant to the Casino Act
and regulations of the CCC, every security holder, officer, director
and certain other persons related to the Company must be licensed
or "qualified" by the CCC.  In each case, such licensure or
qualification requires that such security holder, officer, director
or other person demonstrate, among other things, good character and
financial stability.
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The acquisition of Shares by Merger Sub and Griffin Co. pursuant
to the Offer and the Merger requires that Mr. Griffin, Griffin Co.,
Merger and Sub and certain of their respective affiliates, subsidiaries,
directors and officers be licensed or qualify by the CCC.  In addition,
under certain circumstances, persons providing finances to
or purchasing debt securities issued by Griffin Resorts Inc. or Merger
Sub (or the Company) may be required to be so qualified.
 
Pursuant to a recently adopted amendment to the Casino Act, known as
the Interim Casino Authorization Act (the "Interim Act"), the
CCC may, in its discretion, allow Merger Sub and Griffin Co. to own
Class A and Class B Shares and alow their respective officers,
directors, lenders and other related persons to be otherwise involved
in the operation of the Company prior to a final determination of
their repective qualifications, if certain conditions are satisfied.
Such conditions include the filing of applications for qualification
of Griffin Co., Merger Sub and each of their respective stockholders,
directors and officers and the establishment of a trust pursuant
to which Mr Griffin, Griffin Co. and Merger Sub agree to transfer
directly or indirectly to a trustee qualified by the CCC all of
their ownership interestin any Shares held by Griffin Co. and Merger
Sub, under a trust agreement filed with and approved by the CCC.
 
The Company understands that Griffin Co. and Merger have filed the
necessary applications for qualification.  While Griffin Co. and
Merger Sub have not yet received approval as to the form of a trust
document (the "Trust Agreement") from the CCC, it is thier intent
that the Trust Agreement will provide that Mr. Griffin will transfer
to the trustee thereunder (the "Trustee") his title to and all
ownership interest in any and all shares of Griffin Co. The Trust
will also provide that, under certian circumstances, Griffin Co.
and Merger Sub will transfer to the Trustee their respective title
to and all ownership interest in any and all Shares acquired by either
of them, whether pursuant to the Offer, the Stock Sale Agreement or
the Merger.  It is further intended that the Trust Agreement will
provide that notwithstanding the transfer of the Shares to the Trustee,
Griffin Co. and Merger Sub may continue to exercise all rights of
ownership of the Shares (including all voting rights and the right
to control the management and operations of the Company and to grant
security interests in such Shares) unless and until the CCC makes
a determination that the Trust Agreement shall become fully operative.
In such event, the right to exercise the rights of ownership, including
the right to control the management and operations of the Company,
would be automatically transferred to the Trustee.
 
The Trustee under the Trust Agreement must be qualified by th CCC.
The Company understands that the initial Trustee specified in the
Trust Agreement will be Alfred J Luciani, President of the Golden
Nugget Casino Hotel, Las Vegas, Nevada, who is currently qualified
by the CCC.  The Company understands that the Trust Agreement is
to provide that Mr. Luciani will serve until Stephen A. Wynn, Chairman
of the Board of Directors of Golden Nugget, Inc., is found qualified
by the CCC and thereupon Mr. Wynn shall serve as the Trustee.  The
Company understands that Mr. Wynn was previously qualified by the
CCC and has filed an application to renew such qualification.
 
Griffin Co. and Merger Sub have filed a request for interim authority
to operate the Company and to own Class A and Class B Shares.  The
CCC may, in its discretion, grant such interim authority if such grant
would be in the public interest.  In determining what is in the public
interest, the CCC will consider such factors as the character
and financial stability of Merger Sub, Griffin Co., and the individuals
and entities associated therewith.  If such interim authority is
granted, Griffin Co., and Merger Sub would be permitted to operate
the Company until a plenary hearing with respect to their qualifications
is held no later than 12 months after interim authority is granted
or denied.  In the event that the CCC finds that Griffin Co. or Merger
Sub is not qualified to own or operate the Company, then Griffin
Co. and Merger Sub have the right to terminate the Offer and the Merger
Agreement and Griffin Co. and Merger Sub have stated in the Offer
to Purchase that they would intend under such circumstances to exercise
such right of termination.  It is a condition of the Merger, the
Stock Sale Agreement and the Asset Sale Agreement that the CCC shall
not have failed to grant any required consent to or approval for
the acquisition of the Shares and that, except for the requirement
of the Trust Agreement and the requirement presently imposed by the
CCC that 50% of the Company's Board of Directors be comprised of
independent directors, no action or proceeding shall have been
threatened, instituted or pending by any governmental authority
(including the CCC or the Division of Gaming Enforcement) seeking
to prohibit the ownership or operation by Griffin Co. of all or any
portion of the business or
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assets of the Company and its Subsidiaries, or to compel Griffin
Co. to dispose of or hold separely any such business or assets or
impose any limitation on its ability to conduct such business or
own such assets, or to impose or confirm limitations on the ability
by Griffin Co. effectively to exercise full rights of ownership of
the Shares.  In a Supplement to its Offer to Purchase, Griffin Co.
and Merger Sub have stated that the CCC hasscheduled hearings on some
of the various approvals sought by Griffin Co., Merger Sub and their
affiliates during the month of August, 1988.
 
Bahamas Lotteries and Gaming Act.  The required officers of Griffin
Co. have submitted all appropriate applications for a Certificate
of Approval to the Gaming Board for The Bahama islands (the "Gaming
Board").  The Gaming Board reviews such applications and investigates
the applicants, with the input of the Commissioner of Police, pursuant
to the procedures set forth in the Lotteries and Gaming Act, 1969,
as amended (the "LGA"), to determine if the applicants are fit and
proper persons.  The Gaming Board makes a report to the Deputy Prime
Minister containing its recommendations, and the Deputy Prime Minister
is empowered to refuse, grant or condition such Certificate
of Approval.  The LGA contains certain notice provisions and requires
a meeting of the Gaming Board to review any application.  The receipt
of all approvals under the LGA is a condition precedent to the closing
of the Merger Agreement, the Offer and the Other Transactions.
 
Atlantic City Housing Authority.  As of October 22, 1976, the Company
entered into an agreement (as amended, the "Housing Authority
Agreement") with the Housing Authority and Urban Redevelopment Agency
of the City of Atlantic City (the "Housing Authority") to acquire
and develop certain real property located in an area of Atlantic
City, New Jersey known as the Uptown Urban Renewal Tract (the "UURT").
As the redevelopment agency of Atlantic City, the Housing Authority
is required to ensure that the UURT is develped in accordance with
the Urban Renewal Plan, a redevelopment plan for Atlantic City prepared
and adopted by the Housing Authority, the Atlantic City governing
body and certain state and federal governmental authorities.  The
Urban Renewal Plan sets forth land uses and improvements which are
permitted in the UURT and establishes building regulations which
apply to commercial development in the UURT, including requirements
for the size of building lots, and minimum numbers of parking spaces
and residential units which must be constructed by commercial
developers.  Pursuant to the Housing Authority Agreement (including
certain of the amendments made thereto), the Company has agreed to
make or cause to be made certain improvements to the property that
it has acquired or has the right to acquire in the UURT (including
certain of the property proposed to be sold pursuant to the Asset
Purchase Agreement).
 
The Housing Authority Agreement provides that the Housing Authority
has the right to approve any total or partial sale, asignment,
conveyances, or lease or transfer of such agreement or of the property
subject thereto.  Griffin Co. has indicated in its Offer to Purchase
Authority approval is required for any change in control of the
Company.  In addition, the deed to the real property upon whihc a
portion of the Taj Mahal Project is located restricts the right to
convey such property and the right to transfer ownership interests
in the owner of the property until the improvements on such property
have been completed.  The Housing Authority may require that any
proposed transferee demonstrate its ability, financial and otherwise,
to cause the Company to fulfill its obligations pursuant to the Housing
Authority Agreement.  All instruments and agreements relating to
the proposed transactions must be provided to the Housing Authority.
The issuance of the requisite approvals by the Housing Authority is
a condition to consummation of the Offer, Merger, Stock Sale Agreement
and Asset Sale Agreement.
 
Showboat Litigation.  In March 1988 Atlantic City Showboat, Inc.
("ACS") filed suit against the Housing Authority and the Company
alleging, among other things, that (i) certain resolutions relating
to the UURT were improperly adopted by the Housing Authority (including
the resolution that extended the required completion date of the
Taj Mahal pursuant to the Housing Authority Agreement from February
16, 1988 to August 3, 1989), (ii) ACS has been damaged by delays
in implementation of the Urban Renewal Plan and the completion of
the Taj Mahal, and (iii) the purchase price payable by the Company
for the remaining UURT land was inadequate.
 
The complaint seeks, among other things, (i) temination, cancellation
or amendment of the disputed Housing Authority resolution and (ii)
a set-off against or reduction in ACS's rent under its
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ground lease with the Company, by reason of the Company's failure to
complete construction of and open on a timely basis the Taj Mahal
Project.
 
Dismissal or settlement of this action is a condition to closing
under the Stock Sale Agreement and, accordingly, if such condition
is not satisfied or waived, Merger Sub and Griffin Co. may terminate
the Stock Sale Agreement, the Offer and the Merger.
 
Antitrust.  Under the HSR Act and the rules that have been promulgated
thereunder by the Federal Trade Commission (the "FTC"), certain
acquisition transactions may not be consummated unless certain
information has been furnished to the Antitrust Division of
the Department of Justice (the "Antitrust Division") and the FTC
and certain waiting period requirements have been satisfied.  The
acquisition of Class A Shares pursuant to the Offer, the acquisition
of Class B Shares pursuant to the Stock Sale Agreement and the purchase
of assets pursuant to the Asset Purchase Agreement are each separately
subject to such requirements.
 
On June 17, 1988, the FTC and the Antitrust Division granted the
requests of Griffin Co., the Purchaser, the Company and Mr. Trump
and his affiliates for early termination of the waiting period under
the HSR Act.
 
State Takeover Statutes.  A number of states have adopted "takeover"
statutes and regulations which by their terms are applicable
to attempts to acquire corporations which are incorporated or have
substantial assets, a substantial number of stockholders, principal
executive offices or principal places of business in such states.
In Edgar v MITE Corp. (decided June 23, 1982), the United States
Supreme Court invalidated on constitutional grounds the Illinois
Business Takeover Act, a state securities law which made certain
takeovers of corporations more difficult.  In CTS Corporation
v. dynamics Corp. of America (decided April 21, 1987), however, the
United States Supreme Court upheld the constitutionality of the Control
Shares Acquisiton Chapter of the Indiana Business Corporation Law,
a statute which regulates tender offers for and other purchases of
the stock of corporations incorporated, and with significant assets
or operations and a significant number of stockholders in, Indiana.
 
The Delaware legislature recently enacted a "takeover" statute (the
"Delaware Takeover Law") which might apply to certain transactions,
such as the those contemplated by the agreements, by corporations
such as the Company which are incorporated under the laws of the
state of Delaware.  The Delaware Takeover Law has been upheld
as constitutional in a number of recent federal District Court cases.
The statute, however, does not by its terms apply to transactions
which have been approved by the Board of Directors of the subject
corporation.  The Agreements were unanimously approved by the Company's
Board of Directors on June 2, 1988.  In addition, the Delaware Takeover
Law applies to transactions between a corporation and a person who
beneficially owns or has the right at acquire 15% of such
corporation's voting stock only if the transaction pursuant to which
such owner acquired such stock was not approved by the corporation's
Board of Directors.  On June 2, 1988, the Company's Board of Directors
unanimously approved the Offer and the Merger.
 
The State of Florida has recently enactedlegislation relating to
acquisitions of companies having certain contacts with Florida.
The Company believes that such legislation does not apply to the
Offer, the Merger, or the Stock Sale Agreement, the Asset Purchase
Agreement and the Termination Agreements.
 
To the extent that any other state takeover statute or regulation
presently in effect purports to apply to the Offer, the Merger or
the Stock Sale Agreement, the Asset Purchase Agreement and the
Termination Agreements described herein, the Company believes that
such statute or regulation conflicts with federal law and constitutes
an unreasonable burden on interstate commerce.
 
Neither the Company nor Merger Sub has complied with any state takeover
statutes or regulations.  Mergr Sub has stated in the Offer to Purchase
that should any government official or third party seek to apply any
state takeover statutes or regulations to the other transactions
described herein, Merger Sub will take such action as then appears
desirable and that it currently anticipates that it will contest
the validity of such statute or regulation in appropriate court
proceedings.
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In the event it is asserted that any state takeover statute
or regulation is applicable to the Offer, the Merger or any of the
other transactions and an appropriate court does not determine that
such statute or regulation is inapplicable or invalid as applied,
Merger Sub might berequired to file certain information with, or
receive an approval from, the relevant state authority, and Merger
Sub might be unable toaccept for payment or pay for Class A Shares
tendered pursuant to the Offer, or be delayed in consummating to
Offer or the Merger.
 
State Environmental Statute.  The New Jersey Environmental Cleanup
Responsibily Act("ECRA") regulates the sale or trasfer of real property
and businesses constituting "industrial establishments" engaged
in operations which may involve hazardous substances and wastes.
A sale or transfer is defined under ECRA to mean any change in the
ownership of the business, including certain stock sales, and might
be deemed to include each of the offer, the Merger, and the other
related transactions herein contemplated.  The Company does
not believe, however, that it is the owner of an "industrial
establishment" property (determined under ECRA with respect to certain
Standard Industrial Classification numbers) so a tomake ECRA
applicable.  The Company is applying to the New Jersey Department
of Environmental Protection for a "letter of non-applicability" with
respect to ECRA.
 
FEDERAL INCOME TAX CONSEQUENCES
 
The receipt of cash for Class A Shares pursuant to the Merger or
the exercise of appraisal rights will be a taxable transaction for
federal income tax purposes and also may be a taxable transaction
under applicable state and local income and other tax laws.  Generally,
or federal income tax purposes, each stocckholder who receives cash
for his Class A Shares pursuant to Merger or the exercise of appraisal
rights will rcognize gain or loss equal to the difference between
his tax basis for the Class A Shares and the amount of cash received.
Such gain or loss will be capital gain or loss for federal income
tax purposes (assuming the Class A Shares are capital assets in the
hands of the stockholder) and will be long-term capital gain or loss
if as of the Effective Date, the Class A Shares were held for more
than six months (more than one year for Class A Shares acquire on
or after January 1, 1988); and any such capital gain or loss will
be short-term if, as fo the Effective Date, the Class A Shares were
held for six months or less (one year or less for Class A Shares
acquired on or after January 1, 1988).  No gain or loss, however,
would be recognized for federal income tax purposes upon the conversion
of Class B Shares into Class A Shares.
 
For indiviuals, the maximum rate of federal tax applicable to long-term
gains, short-term capital gains and ordinary income is 28% in 1988
(although income between certain levels is taxed at a 33% rate).
For corporations, the maximum tax imposed on long-term capital gains,
short-term capital gains and ordinary income is 34%.  Capital losses
may be deducted only to the extent of capital gains plus, for
individuals, up to $3,000 of ordinary income.
 
The tax discussion set forth above is included for general information
only and does not purport to address federal income tax consequences
that may be applicable to particular categories of stockholders,
some of which may be subject to special rules.  Stockholders are
urged to consult their tax advisors to determine the particular tax
consequences of the Offer to them (including the effct of state,
local or foreign income and other tax laws).
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RELATED TRANSACTIONS
 
The Offer To Purchase
 
Pursuant to the Merger Agreement, on June 7, 1988, Merger Sub commenced
the Offer to purchase all outstanding Class A Shares and Class B
Shares issuable upon conversion of outstanding Class B Shares of
the Company at $36 per Share, net to the seller in cash.  Pursuant
to the Stock Sale Agreement, Mr. Trump has agreed not to convert
any of his Class B Shares.  The Offer expires on the "Expiration
Date," which will be August 26, 1988 or such later date to which
Merger Sub extends the Offer.
 
According to the Offer to Purchase, the Offer is conditioned upon,
among other things, there being validly tendered and not withdrawn
prior to the expiration of the Offer a minimum number of 4,086,521
Class A Shares (the "Minimum Condition").  Merger Sub has reserved
the right in its sole discretion, but is not obligated, to reduce
the Minimum Condition and waive any other condition to the Offer
and, subject to applicable rules and regulations of the Securities
and Exchange Commission (the "SEC"), Merger Sub may elect to accept
for payment pursuant to the Offer a number of Class A Shares less
than that number which would satisfy the Minimum Condition, but in
no event fewer than 2,900,000 Class A Shares.  If the Minimum Condition
or any other condition has not been fully satisfied, or waived by
Merger Sub, on or prior to the Expiration Date, Merger Sub reserves
the right (but shall not be obligated) (i) to decline to purchase
any of the Class A Shares tendered and terminate the Offer, or (ii)
to extend the Offer subject to the terms of the Merger Agreement
and, subject to the right of stockholders to withdraw and retain
Class A Shares which have been tendered.  Holders of Class B Shares
may, if they so desire, convert all or a portion of their Class B
Shares into Class A Shares and tender such Class A Shares pursuant
to the Offer.
 
The Offer to Purchase that tenders of Class A Shares made pursuant
to the Offer are irrevocable, except that Class A Shares tendered
may be withdrawn at any time prior to the Expiration Date and, unless
therefore accepted for payment, may also be withdrawn after August
5, 1988.  Withdrawals may not be rescinded and any Class A Shares
withdrawn will thereafter be deemed not validly tendered for purposes
of the Offer.  However, withdrawn Class A Shares may be thereafter
tendered.
 
According to the Offer to Purchase, upon satisfaction, or waiver
by Merger Sub, of all conditions of the Offer, Merger Sub will purchase
all Class A Shares validly tendered prior to the Expiration Date
and not withdrawn.  Merger Sub will pay for purchased Class A Shares
as soon as practicable after the Expiration Date.
 
In the Offer to Purchase, Merger Sub has expressly reserved the right,
in its sole discretion, at any time or from time to time, and
regardless of whether or not any of the conditions to the Offer shall
have occurred or shall have been determined by Merger Sub to have
occurred, to extend the period of time during which the Offer is
to remain open (and thereby delay acceptance for payment of, and
the payment for, any Class A Shares).  There can be no assurance,
however, that Merger Sub will exercise its right to extend the Offer.
The Merger Agreement provides that, if the Stock Sale Agreement has
not been terminated or consummated, the Expiration Date may be extended
to August 30, 1988, and that the Offer shall not be amended to decrease
the price per Class A Share payable in the Offer, to reduce the maximum
number of Class A Shares to be purchased in the Offer, or to impose
conditions to the Offer in addition to those set forth in the Offer
to Purchase or permitted by the Merger Agreement.  According to the
Offer to Purchase, if the Merger Agreement is approved by the Company's
stockholders prior to the satisfaction or waiver of all of the
conditions to the Offer, if permitted under the Merger Agreement,
the Offer will be promptly terminated by Merger Sub and no tendered
Class A Shares will be accepted for payment, but Merger Sub will
thereafter proceed to consummate the Merger pursuant to the Merger
Agreement as promptly as practicable.  Upon consummation of the Merger,
stockholders will be entitled to $36 net cash per Share unless a
stockholder elects to pursue appraisal rights.
 
The Offer to Purchase provides that, notwithstanding any other
provision of the Offer or the Merger Agreement, Merger Sub will not
be required to accept for payment or pay for any Class A Shares
tendered, and may, in its sole discretion, terminate, extend or amend
the Offer as to any Class
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A Shares not then paid for if (i) at the Expiration Date, the Minimum
Condition shall not have been satisfied or (ii) at any time on or
after May 27, 1988 and prior to the time of payment for any such
Class A Shares (whether or not any Class A Shares have theretofore
been accepted for payment pursuant to the Offer), any one or more
of the events listed in the paragraphs below shall occur:
 
(1) the Merger Agreement shall have been terminated in accordance
with its terms;
 
(2) the Stock Sale Agreement shall have been terminated in accordance
with its terms;
 
(3) either or both of the Termination Agreements shall have been
terminated in accordance with their respective terms;
 
(4) the CCC, the New Jersey Division of Gaming Enforcement,
the Commonwealth of The Bahamas, the Housing Authority, or any other
governmental authority shall have failed to grant any required consent
to or approval of the acquisition of Class A or Class B Shares
hereunder or pursuant to the Merger;
 
(5) the Company shall have breached, or failed to comply with, in
any material respect, any of its covenants, agreements or obligations
under the Merger Agreement, or any representation or warranty of
the Company in such agreement shall have been incorrect in any material
respect when made or there shall have occurred a "Material Adverse
Effect" as defined in Section 4.1 of the Merger Agreement;
 
(6) there shall have occurred (i) any general suspension of trading
in securities on any national securities exchange or in the
over-the-counter market, (ii) the declaration of a banking moratorium
or any suspension of payments in respect of banks in the United States
of America, (iii) a commencement of a war, armed hostilities or other
international or national calamity materially involving the United
States of America, (iv) any limitation by any governmental authority
on the extension of credit by banks or other lending institutions,
which limitation materially affects the ability of Griffin Co. or
Merger Sub to pay for the Class A Shares or (v) in the case of any
of the foregoing existing at the time of the commencement of the
Offer, a material accelaration or worsening thereof;
 
(7) there shall be threatened, instituted or pending any action or
proceeding by any government or governmental authority or agency,
domestic or foreign, or by any other person, domestic or foreign,
before any court or governmental authority or agency, domestic or
foreign, (i) challenging or seeking to make illegal or otherwise
directly or indirectly to restrain or prohibit the making of the
Offer, the consummation of the Merger, or the acceptance for payment
of or payment for all or any of the Class A Shares by Griffin Co.
or Merger Sub, or seeking to obtain material damages in respect of
the Offer or the Merger, (ii) except for any requirements imposed by the
CCC relating to the use by Griffin Co. of an interim trust arrangement
for a standby trustee and except for the requirement presently imposed
by the CCC that 50% of the Company's Board of Directors be comprised
of independent directors, seeking to prohibit the ownership
or operation by Griffin Co. of all or any portion of the business
or assets of the Company and the Subsidiaries, or to compel Griffin
Co. to dispose of or hold separately all or any portion of the business
or assets of the Company or any of the Subsidiaries or seeking to
impose any limitation on Griffin Co.'s ability to conduct its business
or the business of the Company or own such assets, (iii) except for
any requirements imposed by the CCC relating to the use by Griffin
Co. of an interim trust arrangement for a standby trustee and except
for the requirement presently imposed by such Commission that 50%
of the Company's Board be comprised of independent directors, seeking
to impose or confirm limitations on the ability of Griffin Co.
effectively to exercise full rights of ownership of Shares, including,
without limitation, the right to vote any Shares acquired by Griffin
Co. on all matters properly presented to the Company's stockholders,
(iv) seeking to require divestiture by Griffin Co. of any Shares,
(v) seeking any material diminution in the benefits of Share ownership
expected to be derived by Griffin Co. as a result of the transactions
contemplated by the Offer or the Merger, (vi) otherwise directly
or indirectly relating to the Offer or which might otherwise, in
the reasonable judgement of Griffin Co., materially adversely affect
Griffin Co. or the value of the Class A Shares, (vii) challenging
or adversely affecting the financing of the Offer or the transactions
contemplated thereby, or (viii) which, in the reasonable judgment
of Griffin Co., would result in a Material Adverse Effect; provided
that the conditions specified in this paragraph (7) shall not be
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deemed to exist by reason of any proceeding pending on the date hereof
and known to Griffin Co., unless, in the reasonable judgment of Griffin
Co., there is an adverse development in any such proceeding after
the date hereof, or before the date if not known to Griffin Co. on
the date hereof, which might, directly or indirectly, result in any
of the consequences referred to in clauses (i) through (viii) above;
 
(8) there shall be any action taken, or any statute, rule, regulation,
interpretation, judgment, order or injunction proposed, enacted,
enforced, promulgated, amended, issued or deemed applicable (i) to
Griffin Co. or (ii) to the Offer or the Merger by any court, government
or governmental, administrative or regulatory authority or agency,
domestic or foreign, other than the routine application of the waiting
period provisions of the HSR Act to the Offer and the Merger and
the approval procedures set forth by the appropriate regulatory
authorities of the Commonwealth of The Bahamas and the CCC and the
Division of Gaming Enforcement applicable to the Offer or to the
Merger, which, in the reasonable judgment of Griffin Co., is likely
to directly or indirectly result in any of the consequences referred
to in clauses (i) through (viii) of subparagraph (7) above;
 
(9) any applicable waiting period under the HSR Act shall not have
expired or been terminated (such waiting periods were terminated
on June 17, 1988);
 
(10) the Company's Board of Directors shall have withdrawn, modified
or amended in any unfavorable respect its recommendation of the Offer
or the Merger or shall have resolved to do so or, except
as contemplated by the Asset Purchase Agreement, shall have entered
into an agreement with a third party with respect to any acquisition
or purchase of all or (except in the ordinary course of business) a
portion of the assets of, or any equity interest in, the Company or any
business
combination with the Company by such third party, or shall
have cooperated in any way with, or shall have assisted or
participated in, facilitated or encouraged, any effort or attempt
by such third party to do or seek any of the foregoing;
 
which, in the reasonable judgment of Merger Sub with respect to each
and every matter referred to above and regardless of the circumstances
(including any action or inaction by Griffin Co.) giving rise to
any such condition, makes it inadvisable to proceed with the Offer
or with such acceptance for payment or payment.
 
The Minimum Condition of the Offer is not a condition of the Merger.
The Merger Agreement requires the affirmative vote of (i) Shares
sufficient to approve the Merger under Delaware law and (ii) a majority
of the outstanding Class A Shares.  Subject to the provisions of
the Stock Sale Agreement, Mr. Trump has agreed to vote his Class
B Shares for approval of the Merger and accordingly the Delaware
Law Requirement would be satisfied by the vote of such Class B Shares
for approval of the Merger (either by Griffin Co. if it has purchased
Mr. Trump's Class B Shares pursuant to the provisions of the Stock
Sale Agreement prior to such meeting or otherwise by Mr. Trump pursuant
to the Stock Sale Agreement).  Merger Sub has conditioned its Offer
on the tender of 4,086,521 Class A Shares and has said that in no
event will it purchase fewer than 2,900,000 Class A Shares pursuant
to the Offer.  If the Offer is consummated prior to the Meeting,
the Class A Vote would be satisfied by Merger Sub's vote of its Shares
without the vote of any other stockholder.  If no Class A Shares
are purchased in the Offer prior to the Meeting, the Class A Vote
could nevertheless be satisfied if the holders of at least 2,489,606
Class A Shares vote in favor of the Merger and the 350,100 Class
A Shares presently controlled by Griffin Co. also are voted in favor
of the Merger.  Because the vote on the Merger is independent of
the outcome of the Offer, stockholders are urged to vote on the Merger
whether or not they have tendered or plan to tender their Shares
pursuant to the Offer.  If Merger Sub acquires 90% or more of each
of the outstanding Class A and Class B Shares pursuant to the Offer
and the Stock Sale Agreement, or otherwise, Merger Sub and Griffin
Co. would have the power (which they would expect to use) under the
Delaware GCL to cause the Merger to occur without any stockholders
meeting and without the vote of the other stockholders of the Company.
See "INFORMATION CONCERNING THE SPECIAL MEETING - Voting Righs and
Required Vote" and - Possible Short-Form Merger and Meeting Cancellation
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The Stock Sale Agreement
 
The Stock Sale Agreement provides for the sale of 712,650 Class B
Shares owned by Mr. Trump to Griffin Co. for a purchase price of
$135 per share (the purchase price paid by Mr. Trump), or an aggregate
amount of $96,207,750.  The closing of the purchase of the Trump
Shares is to be held on the day of the earlier to occur of (a) the
purchase of Class A Shares pursuant to the Offer or (b) the
consummation of the Merger, and is subject to the satisfaction or
waiver of certain conditions contained in the Stock Sale Agreement
generally as follows: (a) the continuing accuracy of the
representations and warranties; (b) performance by the relevant party
in all material respects of the covenants, agreements and conditions
required to be performed by such party prior to or on the closing
date; (c) absence of any governmental action enjoining, prohibiting
or otherwise making unlawful consummation of the purchase or the
Offer or the Merger; (d) receipt of all requisite third party waivers,
consents and approvals without unduly burdensome conditions (subject
to certain qualifications); (e) continued force and effect of the
Merger Agreement (unless the Merger has been previously consummated);
(f) satisfaction or waiver of all conditions precedent to the closing
of the Asset Purchase Agreement such that such closing is susceptible
of occurring on the next business day following the closing of the
Stock Sale Agreement; (g) dismissal of the District Court Action;
(h) (in the case of Griffin Co.) resignation of the Trump Directors
and election to the Board of three Griffin Co. designees; and (i)
the delivery of opinions of counsel as to certain closing matters.
The Stock Sale Agreement provides as a further condition of
the obligations of the parties that the Delaware Actions and the
Schneider Action be dismissed or settled on mutually satisfactory
terms, including allocation of certain attorneys' fees.
 
The Stock Sale Agreement provides that each party will take such action
as may be reasonably necessary to obtain any necessary governmental
actions and approvals, and, unless the Stock Sale Agreement
is terminated, will refrain from taking any action that is inconsistent
with or contrary to the Merger Agreement or the transactions
contemplated under the Stock Sale Agreement or that would hinder
or interfere with the Company's ability to satisfy all of
its conditions to the Merger, the Stock Sale Agreement and the Asset
Purchase Agreement.  The parties further agreed to indemnify each
other under certain circumstances and to defend against certain claims
in respect of Class B Shares which were not tendered pursuant to
Mr. Trump's tender offer therefor.
 
The Stock Sale Agreement may be terminated: (a) by mutual consent,
(b) by either party thereto if the closing thereunder has not occurred
on or before August 30, 1988, (c) by either party if the other party
fails to perform its obligations thereunder in any material respect
or if the other party fails to obtain all necessary non-governmental
waivers, consents and approvals on or before July 31, 1988, or (d)
by either party if any governmental action restrains, enjoins or
prohibits the transactions contemplated by the Stock Sale Agreement
or if the Asset Purchase Agreement is not susceptible of closing
on the next business day following the closing under the Stock Sale
Agreement.
 
The Asset Purchase Agreement
 
The Asset Purchase Agreement provides for the sale by the Company
to TTMA, an affiliate of Mr. Trump, of the Taj Mahal Project, certain
helicopters and associated assets, certain real property adjacent
to the site of the Taj Mahal, and certain other assets related thereto
for a purchase price of $230,000,000, plus an additional liquidated
sum of $25,000,000 as payment for certain fixed adjustments, plus
certain liabilities specifically assumed pursuant to the Asset Purchase
Agreement, and subject to certain adjustments at closing as provided
therein.  TTMA will also assume certain intangible obligations of
the Company such as the obligation to complete the Taj Mahal Project.
 
The closing under the Asset Purchase Agreement is subject to certain
conditions, as follows:
 
(a) receipt of the consent of the Housing Authority to the sale of
the Trump Shares to Griffin Co. and to the conveyance of certain
portions of the real property as contemplated by the Asset Purchase
Agreement;
 
(b) the receipt of certain approvals from the Federal Aviation
Administration of the sale of the helicopters and associated assets;
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(c) the termination or expiration of the waiting period applicable
to the Asset Purchase Agreement under the HSR Act (such waiting periods
terminated on June 17, 1988);
 
(d) receipt of approval of the Asset Purchase Agreement, and the
transactions contemplated therein, by the CCC without imposition
or variance of material obligations of any party;
 
(e) execution by TTMA of an agreement assuming certain obligations
relating to concessions at the Taj Mahal;
 
(f) disposition of pending litigation filed by the owner of the Showboat
upon mutually satisfactory terms;
 
(g) delivery to the Company of releases of certain mortgages and
liens; and
(h) compliance with certain applicable New Jersey environmental laws
affecting sales of property.
 
The Asset Purchase Agreement further provides for the delivery at
the closing thereunder of certain additional leases, easements and other
agreements (including agreements restricting, in part, the solicitation
of employees of the Company nt TTMA) and indemnities relating generally
to the manner in which certain existing rights and obligations of the
Company will be allocated to or assumed by TTMA and the obligations of
TTMA to the Company relating thereto.  The Asset Purchase Agreement
also grants to TTMA a right of first refusal with respect to any
proposed sale of the Company's hotels or casino/hotel facilities in
Paradise Island, The Bahamas, for a period of five years, upon
specified terms and conditions.
 
The Asset Purchase Agreement allows TTMA to assume the $125 million
loan secured by a mortgage encumbering the Taj Mahal Project and
most of the other real property of the Company.  If TTMA elects so
to assume such loan, it must obtain releases of the liens on all
other property of the Company securing such loan and shall be entitled
to a credit against the purchase price in an amount equal to the
principal amount of such loan plus accrued and unpaid interest thereon.
Such loan provides that it shall be an event of default thereunder
if Mr. Trump ceases to control and manage the Company.
 
The obligations of the Company and TTMA to close the transactions
contemplated by the Asset Purchase Agreement are subject to further
conditions of each party as follows:
 
(a) the accuracy of representations and warranties of the other party;
(b) the receipt by the relevant party of the relevant additional leases,
easements and other agreements and indemnities referred to above; (and
(c) the performance and compliance in all material respects by the other
party with the covenants, agreements and conditions required to be
performed or complied with by it.
 
The Termination Agreements
 
The Termination Agreements provide for the termination of the Services
Agreement between the Company and THC.  Pursuant to the Termination
Agreements, the Company will pay $3,000,000 to THC (representing
accrued construction management fees and reimbursable expenses through
March 31, 1988) and $60,689,750 (as an agreed upon termination fee).
The Termination Agreements also provide for the termination of the
License Agreement between the Company, Mr. Trump and the The Trump
Organization.
 
The Termination Agreements become effective simultaneously upon the
closing of the Asset Purchase Agreement.
 
Continuing Relationship with Trump Affiliates
 
If the Asset Purchase Agreement is consummated, it provides that the
Resorts Casino Hotel and the Taj Mahal will share (i) the right to
use, and costs of maintaining, a 28-foot wide enclosed pedestrian bridge
between the two facilities, (ii) a bus tunnel under the Taj Mahal which
connects Pennsylvania and Virginia Avenues and (iii) certain
infrastructure items such as sewers, power lines and other utilities.
In addition, the Asset Purchase Agreement further provides that (a)
the Company will lease for three years 1,000 parking spaces in the
parking garage under construction (estimated to be completed in late
1988) on Pennyslvania Avenue across the street from the Resorts Casino
Hotel which
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will be shared with the Taj Mahal upon its opening, (b) TTMA will
purchase from the Company and operate substantially all of Trump
Air, which consists of four large helicopters providing regular
scheduled service between New York City and Atlantic, and RIH will
have the right for seven years to reserve up to 30% of the seats
on each flight at prevailing ticket rates and to pay only for seats
actually reserved (provided that Trump Air continues to provide
scheduled passenger service), and (c) the Company will grant TTMA
a right of first refusal to purchase the hotel and casino operations
on Paradise Island for five years.  The right of first refusal does
not apply to any transfer pursuant to a foreclosure or transfer for
the benefit of secured creditors, including the trustee on behalf
of the holders of the Reset Notes.  According to the Offer, the Company
does not intend to sell all or any portion of the Paradise Island
hotel and casino operations.
 
PURPOSE OF THE MERGER AND RELATED TRANSACTIONS
 
The purpose of the Merger is to enable all holders of Shares to receive
$36.00 per Share, whether or not they tender into the Offer.  If
the Minimum Condition is satisfied and the Offer is consummated and
the purchase of the Trump Shares is consummated pursuant to the terms
of the Stock Sale Agreement, Griffin Co. and Merger Sub will own
a majority of the outstanding Shares which, when voted in favor of
the Merger, will be sufficient to authorized the Merger under the
Delaware GCL.  The Acquisition is structured as a cash tender
offer followed by a merger in order to give holders the earliest
possible opportunity to receive cash payment for their Class A Shares
and to ensure that the Merger is consummated as early as practicable.
 
As a result of the borrowings to be incurred in connection with the
financing of the Offer and the Merger, the indebtedness of the Company
following the Offer or Merger will be substancially greater than
the present indebtedness of the Company.  (See "THE MERGER - Financing
of the Merger and Related Transactions").  In addition to the cost
of acquiring the Shares, Griffin Co. has advised that it intends
to obtain additional financing to relieve working capital shortages
and make necessary capital improvements.
 
Pursuant to the terms of the Asset Purchase Agreement, the Company
is obligated to proceed with the sale of the Taj Mahal Project and
certain other assets of the Company to TTMA on the day following
consummation of the Offer, regardless of whether the Merger
has occurred.  The aggregate purchase price payable for such assets
under the Asset Purchase Agreement ($230,000,000 plus an additional
liquidated sum of $25,000,000 as payment for certain fixed adjustments,
plus certain specifically assumed liabilities, and subject to certain
adjustments) is significantly lower than the aggregate book value
of such assets as of March 31, 1988.  The Company had expended
approximately $523,000,000 of working capital ($503,000,000 of cash)
on the Taj Mahal Project as of March 31, 1988.  Also as of such date
the Company estimated that it needed to borrow approximately
$425,000,000 of additional funds to complete and open the Taj Mahal
Project based upon current budget estimates.  The sale of the Taj
Mahal Project to TTMA pursuant to the Asset Purchase Agreement will
result in a substantial loss to the Company but will eliminate the
necessity of further borrowings by the Company to complete such Project
and uncertainty concerning its ability to operate the Taj Mahal Project
profitably.
 
Griffin Co. has stated that except for sale of the foregoing assets
pursuant to the terms of the Asset Purchase Agreement, it is expected
that following the Offer and the Merger, the business and operations
of the Company will be continued substantially as they are currently
being conducted, except that the Company will be operated as a
wholly-owned subsidiary of Griffin Co. Griffin Co. and Merger Sub
have announced that they have no additional present plans or proposals
tht would result in an extraordinary corporate transaction, such as a
a merger, reorganization, liquidation or relocation of existing
operations.  Griffin Co. has additionally stated in its Offer to
Purchase, however, that if it acquires control of the Company, it
intends to conduct a review of the Company and its assets, corporate
structure, capitalization, operations, policies, management and
personnel and that, after such review, Griffin Co. will determine what
actions or changes, if any, would be desirable in light of the
circumstances which then exist, and, subject to applicable law, reserves
the right to effect such actions or changes.
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If for any reason the Merger is not consummated, Griffin Co. and
Merger Sub have reserved the right in the Offer to Purchase to acquire
additional Class A and Class B Shares following the expiration of
the Offer through private purchases, market transactions, tender or
exchange offers or otherwise on terms and at prices that may be
more or less favorable than those of the Offer or, subject to any
applicable legal restrictions to dispose of any or all Class A and
Class B Shares acquired by Merger Sub or Griffin Co.
 
APPRAISAL RIGHTS
 
Holders of Shares who follow the procedures in Section 262 of the
Delaware GCL ("Section 262") will be entitled to have their Shares
appraised by the Delaware Court of Chancery and to receive payment
of the "fair value" of their shares as determined by the Court.
 
A stockholder of the Company electing to exercise appraisal right
(1) must deliver to the Company before the taking of the vote on
the Merger Agreement, a writtendemand that is made by or on behalf
of the person who is the holder of record of the Shares for which
appraisal is demanded and that reasonably informs the Company of the
identity of the stockholder of record and of the stockholder's intention
thereby to demand the appraisal of the holder's Shares and (2) must not
vote in favor of adoption of the Merger Agreement.  Because a proxy left
blank will, unless revoked, be voted FOR adoption of the Merger
Agreement, in order to be assured that Shares are not voted in favor
of adoption of the Merger Agreement, a stockholder of the Company
electing to exercise appraisal rights who votes by proxy must not
leave the proxy blank but (1) must vote AGAINST adoption of the Merger
Agreement or (2) ABSTAIN from voting for or against adoption of the
Merger Agreement.  Neither a vote against adoption of the Merger
Agreement nor a proxy directing such vote nor an abstention will
satisfy the requirement that a written demand for appraisal
be delivered to the Company before the vote to consider adoption
of the Merger Agreement.  A stockholder electing to demand the
appraisal of his Shares must do so by a separate written demand.
 
Only a holder of record of Shares is entitled to assert appraisal
rights for the Shares registered in the holder's name.  The demand
should be executed by or for the holder of record, fully and correctly,
as the holder's name appears on the holder's stock certificates.
If the Shares are owned of record in a fiduciary capacity, such as
by a trustee, guardian or custodian, execution of the demand should
be made in that capacity, and if the Shares are owned of record by
more than one person, as in a joint tenancy or tenancy in common, the
demand should be executed by or for all joint owners.  An authorized
agent, including one of two or more joint owners, may execute the demand
for appraisal for a holder of record; however, the agent must identify
the record owner or owners and expressly disclose the fact that,
in executing the demand, the agent is acting as authorized agent
for the record owner.
 
A record holder, such as a broker, who holds Shares as nominee for
the beneficial owner thereof may exercise the holders's right
of appraisal with respect to the Shares held for all or less than
all of those beneficial owners.  In that case, the written demand
set forth the number of Shares covered by it.  Where no number of
Shares is expressly mentioned, the demand will be presumed to cover all
Shares standing in the name of the record owner.
 
Within ten days after the Effective Date, the Company is required
to send notice as to the effectiveness of the Merger to each
person who prior to the Effective Date, held Shares and who satisfied
the foregoing conditions on the Effective Date.  Within 120 days
after the Effective Date, the Company or any stockholder who has
satisfied the foregoing conditions and is otherwise entitled
to appraisal rights under Section 262 may file a petition in the
Delaware Court demanding a determination of the value of the Shares.
The Company does not intend to file a petition or initiate any
negotiations with respect to the "fair value" of these Shares.
Accordingly, stockholders of the Company should regard it as their
obligation to initiate all necessary action with respect to
the perfection of their appraisal rights within the time periods
prescribed in Section 262.
 
Within 120 days after the Effective Date, any stockholder of the
Company who has complied with the requirements for exercise
of appraisal rights, as discussed above, is entitled, upon written
request, to receive from the Company a statement setting forth the
aggregate number of Shares not voted in
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favor of the Merger and with respect to which demands for appraisal
have been made and the aggregate number of holders of those Shares.
This statement must be mailed within ten days after the written request
therefor has been received by the Company.
 
If a petition for an appraisal is timely filed, after a hearing on
the petition, the Delaware Court will determine the stockholders
of the Company entitled to appraisal rights and will appraise the
Shares owned by those stockholders, determining "fair value" exclusive
of any element of value arising from the accomplishment or expectation
of the Merger, together with a fair rate of interest, if any, to
be paid upon the amount determined to be the fair value.  Simple or
compound interest may be paid.  The judicial determination of the
"fair value" of the Shares is required to be based on all relevant
factors.  In Weinberger v. UOP, Inc., et al, decided February 1,
1983, the Delaware Supreme Court expanded the elements that could
be considered in determining fair value in an appraisal proceeding,
stating that "proof of value by any techniques or methods which are
generally considered acceptable in the financial community and
otherwise admissible in court" should be considered, and that "...fair
price obviously requires consideration of all relevant factors
involving the value of a company..." The Delaware Supreme Court stated
that in making this determination of fair value the Court must consider
market value, asset value, dividends, earnings prospects, the nature
of the enterprise and any other facts which could be ascertained
as of the date of the merger which throw any light on future prospects
of the merged corporation.  Section 262 provides that fair value
is to be "exclusive of any element of value arising from the
accomplishment or expectation of the merger."
 
Stockholders considering seeking appraisal should bear in mind that
the fair value of their Shares determined under Section 262 could
be more, the same, or less than the consideration they are to receive
pursuant to the Merger if they do not seek appraisal of their Shares
and that investment banking opinions as to fairness from a financial
point of view are not necessarily opinions as to fair value under
Section 262.  Upon application of a dissenting stockholder, the Delaware
Court may order that all or a portion of the expenses incurred by
any dissenting stockholder in connection with the appraisal proceeding,
including without limitation, reasonable attorneys' fees and the fees
and expenses of experts, be charged pro rata against the value of
Shares entitled to appraisal.  In the absence of such a determination
or assessment, each party bears his own expenses.
 
Any stockholder of the Company who has duly demanded an appraisal
in compliance with Section 262 will not, after the Effective Date,
be entitled to vote the Shares subject to the demand for any purpose
or be entitled to the payment of dividends or other distributions
on those Shares (other than those payable or deemed to be payable
to stockholders of record as of a date prior to the Effective Date).
 
If any stockholder of the Company who demands appraisal of his Shares
under Section 262 fails to perfect, or effectively withdraws or loses,
his right to appraisal, the Shares of that holder will be converted
into a right to receive $36.00 in cash in accordance with the Merger
Agreement.  A stockholder will fail to perfect, and will effectively
lose, his right to appraisal if filed within 120 days after
the Effective Date, or if the stockholder delivers to the Company
a written withdrawal of his demand for an appraisal and an acceptance
of the Merger, except that any attempt to withdraw made more than
60 days after the Effective Date requires the written approval of
the Company, and except that no appraisal proceeding in the Delaware
Court will be dismissed as to any stockholder without the approval
of the Court, which approval may be conditioned upon terms that the
Court deems just.
 
The foregoing summary of the provisions of Section 262 is not intended
to be a complete statement of these provisions and is qualified in
its entirety by reference thereto, the full text of which is attached
as Annex III to this Proxy Statement.
 
The obligation of Merger Sub and Griffin Co. to effect the Merger
is subject to the condition that the holders of no more than 7.5%
of the Shares (in the aggregate) have demanded appraisal of their
Shares at or prior to the Effective Date, although this limitation
is not applicable if the Offer closes and the Minimum Condition is
met.  See "THE MERGER-Conditions to the Merger;  Termination and
Amendment of Merger Agreement".
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In addition, several recent decisions by the Delaware courts have
held that a controlling stockholder of a corporation involved in
a merger has a fiduciary duty ot other stockholders which requires
that the merger be fair to such other stockholders.  In determining
whether a merger is fair to minority stockholders, the Delaware courts
have considered, among other things, the type and amount of
consideration to be received by the stockholders and whether there
was fair dealing among the parties.  The Delaware Supreme Court
indicated in Weinberger v UOP, Inc. that ordinarily the remedy
available to stockholders in a merger that is found not be "fair"
to minority stockholders is the right to appraisal described above.
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STOCK OWNERSHIP OF MANAGEMENT
AND PRINCIPAL STOCKHOLDERS
 
The following table sets forth information as to the beneficial
ownership of Shares as of August 1, 1988, by all directors and officers
of the Company who beneficially own Shares, by all directors and
officers as a group and by persons known by the Company to be holders
of 5% or more of either class of Shares.
                                Class A     Percent of      Class B
                                Shares                      Shares
Name & Address of             Beneficially     Class A    Beneficially
Beneficial Owner                  Owned        Shares         Owned
 
Directors
Donald J. Trump, c/o The
  Trump Organization, 725
  Fifth Ave. New York, NY
  10022                                  -         -         712,650
Directors and Officers as a
  Group (13 persons)                13,526(1)    .24%        712,650
Others
Tweedy, Browne Company,
L.P. ("TBC")(2,)
  bilt Ave., New York, NY
  10017                            466,555      8.21%              -
The Griffin Co.(3,)
  Avenue, New York NY
  10022                            350,100      6.16%              -
 
 
 
(TABLE CONTINUED)
 
                                  Percent of          Combined
Name & Address of                   Class B            Voting
Beneficial Owner                    Shares              Power
 
Directors
Donald J. Trump, c/o The
  Trump Organization, 725
  Fifth Ave. New York, NY
  10022                               94.73%           88.08%
Directors and Officers as a
  Group (13 persons)                  94.73%           88.10%
Others
Tweedy, Browne Company,
L.P. ("TBC")(2,)
  bilt Ave., New York, NY
  10017                                   -              .58%
The Griffin Co.(3,)
  Avenue, New York NY
  10022                                   -              .43%
 
(1) This total represents Class A Shares held by the RIH Thrift Savings
and Incentive Plan, a benefit program for Resorts International Hotel,
Inc. ("RIH") employees and employees of certain other subsidiaries
of the Company.  I.G. Davis, Jr. and Thomas F. O'Donnell, officers
of the Company, are two of the three trustees of this Plan; the three
trustees together have the power to vote Shares which the plan holds
for the benefit of the RIH employees and to grant proxies with respect
to those Shares.  Neither Mr. Davis nor Mr. O'Donnell is a beneficiary
of this Plan, and each disclaims beneficial ownership of these Shares.
 
(2) This information was obtained from an amendment to a Schedule 13-D
filed with the SEC on March 21, 1988.  According to TBC's Schedule
13-D, as amended, TBC is a securities broker, dealer and investment
advisor, who may be deemed to beneficially own shares held in the
accounts of various customers of TBC, with respect to which TBC has
investment discretion.  TBC disclaims beneficial ownership of the
466,555 Class A Shares.
 
(3) This information was obtained from amendments to a Schedule 13-D
filed with the SEC on June 6, 1988.  This total includes 190,050
Class A Shares held by Mr. Scutti, as to which Merger Sub has been
granted an irrevocable proxy and which Mr. Scutti has agreed to
tender pursuant to the Offer.
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MARKET PRICES OF CLASS A AND CLASS B SHARES
 
Class A Shares.  The Class A Shares are traded on the American Stock
Exchange under the trading symbol "RT.A."
 
The following table sets forth, for the periods indicated, the high
and low sale prices of the Class A Shares with respect to 1986 and
1987 and thereafter as reported by "published financial sources."
                                            Class A
Common Stock
Price Per Share
 
                                    High                Low
1986:
First Quarter                         $53 7/8        $41 1/2
Second Quarter                             77         49 1/8
Third Quarter                          71 1/8             44
Fourth Quarter                         54 5/8         42 3/4
 
1987:
First Quarter                             $66        $42 7/8
Second Quarter                         59 1/4         52 5/8
Third Quarter                          65 3/8         52 3/4
Fourth Quarter                         53 1/2         11 5/8
 
1988:
First Quarter                         $33 1/8        $11 3/8
Second Quarter                         35 1/4             26
Third Quarter (through
  August 3, 1988)                      35 3/8         34 1/2
 
On March 16, 1988, the last full trading day prior to the announcement
of the first offer by Griffin Co. to acquire the Company, the closing
price for the Class A Shares was $21 7/8.
 
On May 27, 1988, the last full day prior to the announcement of the
execution of the Merger Agreement and the Other Agreements, the closing
price for the Class A Shares was $31 3/4.
 
On June 6, 1988, the last full trading day prior to the commencement
of the tender offer by Merger Sub, the closing price for the Class
A Shares as reported in the Wall Street Journal was $35.
 
On August 3, 1988, the last full trading day prior to the date on
which this Proxy Statement was first mailed to stockholders, the
closing price of the Class A Shares was $34 1/2.
 
Stockholders are urged to obtain a current market quotation for the
Class A Shares.
 
Class B Shares.  The principal market for the Class B Shares was
the American Stock Exchange until the expiration of Mr. Trump's tender
offer for the Class B Shares on January 11, 1988.  As of that date,
Mr. Trump purchased 127,583 Class B Shares at $135 per share pursuant
to a tender offer for all Class B Shares.  Thereafter, the Class
B Shares were suspended from trading and are expected to be delisted.
The following table sets forth the high and low sales prices of the
Class B Shares for the two years prior to the suspension.
 
                                            Class B
Common Stock
Price Per Share
 
                                    High                Low
1986:
First Quarter                             $54            $47
Second Quarter                            150         52 1/8
Third Quarter                         149 1/2             72
Fourth Quarter                            145         91 1/2
 
1987:
First Quarter                            $135       $116 3/4
Second Quarter                            138        129 1/2
Third Quarter                         132 1/2            125
Fourth Quarter                        131 1/2            100
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Dividends.  No dividends have been paid on the Shares during the
past five years.  A loan agreement with one of the Company's banks
for $125,000,000 restricts the ability of the Company to pay any
cash dividends.
 
SELECTED FINANCIAL DATA
 
The following tables set forth financial information for the five
years ended December 31, 1987 and for the three months ended March
31, 1988 and 1987.  The information is qualified in its entirety
by the detailed information and financial statements incorporated
by reference.  See "INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE".
The information for the three months ended March 31, 1988 and 1987
includes, in the opinion of the Company's management, all adjustments
(consisting of normal recurring adjustments) necessary for a fair
presentation of such periods.
 
Annual Data
 
The information presented below should be read in conjunction with
the consolidated financial statements, including notes thereto,
presented in the Company's annual report on Form 10-K for the year
ended December 31, 1987, which is incorporated into this Proxy
Statement by reference.  The financial statements appear in the Form
10-K under the heading "Item 8.  Financial Statements and
Supplementary Data".
 
(In Thousands Except Per Share Data)
 
                                        For the Year
 
Operating
  Information
  (Note A)             1987       1986      1985      1984      1983
 
Operating
  revenues (Note
  B)                   $455,781  $428,081  $426,292  $449,784  $438,899
 
Earnings from
  operations
  (Notes B
  and C)                $45,740    $2,029   $30,138   $60,571   $65,056
Net gain (loss)
  from securities
  and
  metals
  transactions
  (Note D)                6,649    (2,458)    3,609   (23,947)  (10,525)
Other deductions,
  net (Note E)          (38,583)  (43,515)  (42,554)  (31,329)  (14,391)
 
Earnings (loss)
  before income
  taxes
  and
  extraordinary
  credit                 13,806   (43,944)   (8,807)    5,295    40,140
Federal and state
  income tax
  benefit
  (expense) (Note
  F)                    (10,600)   13,300    13,700   (10,000)  (18,100)
 
Earnings (loss)
  before
  extraordinary
  credit                  3,206   (30,644)    4,893    (4,705)   22,040
Extraordinary
  credit-
  utilization of
  federal tax
  loss
  carryforwards
  (Note F)                6,600               1,200
 
Net earnings
  (loss)                 $9,806 $ (30,644)   $6,093  $ (4,705)  $22,040
 
Per share of
  common stock:
Earnings (loss)
  before
  extraordinary
  credit                  $ .49   $ (4.76)    $ .75    $ (.60)    $2.19
Extraordinary
  credit                   1.03                 .19
 
Net earnings
  (loss)                  $1.52   $ (4.76)    $ .94    $ (.60)    $2.19
 
                                      At End of Year
 
Balance Sheet
  Information          1987       1986      1985      1984      1983
 
Total assets           $883,168  $818,713  $958,635  $943,300  $827,352
Long-term debt         $550,170  $550,900  $552,205  $551,485  $357,142
Shareholders'
  equity               $112,517  $102,711  $133,355  $140,641  $273,913
Number of shares
  outstanding             6,432     6,432     6,432     6,732     9,912
Book value per
  share
  outstanding            $17.49    $15.97    $20.73    $20.89    $27.63
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Notes to Selected Annual Financial Data
 
Note A: Changes in operations during the past five years include the
following: Rental income from the Showboat Lease commenced in March
1987.  Operations of Resorts International Airlines (now "Trump Air")
commenced in September 1984.  The Paradise Beach Resort was acquired
by a Subsidiary of the Company in January 1984.  Operation of the
El Casino gaming complex in Freeport, Grand Bahama Island, by
a Subsidiary of the Company, ceased in September 1983.
 
Note B: Operating revenues for 1987 include the proceeds from the
condemnation of approximately 48 acres in Atlanta City for $5,383,000.
Earnings from operations for 1987 include the gain of $4,914,000
on that sale.
 
Operating revenues for 1984 include the sale of 6.7 acres in Atlantic
City for $22,000,000. Earnings from operations for 1984 include the
gain of $10,123,000 on that sale.
 
Note C: Earnings from operations for 1986 include a $23,724,000 charge
for the write-down of amphibious aircraft to estimated net realizable
value.  See Note 10 of Notes to Consolidated Financial Statements
in the Company's Annual Report on Form 10-K for the year ended December
31, 1987 (the "Form 10-K").
 
Note D: See Note 2 of Notes to Consolidted Financial Statements in
the Form 10-K for discussion of net gain (loss) from securities and
metals transactions for 1987, 1986 and 1985.
 
Included in the 1984 net loss from securities and metals transactions
are a net loss of $24,034,000 from the sale of metals, a net loss
of $409,000 from the sale of certain marketable equit securities,
an unrealized gain of $4,781,000 on marketable securities held at
the end of 1984, and an unrealized loss of $4,285,000 on metals held
at the end of 1984.
 
Included in the 1983 net loss from securities and metals transactions
are losses of $11,731,000 on metals futures contracts, a net gain
of $1,520,000 from the sale of certain marketable securities, and
a charge of $314,000 recording the decrease in market value
of short-term marketable securities held at the end of 1983.
 
Note E: Includes interest and dividend income and interest expense,
net of capitalized interest.  See Consolidated Statements of Operations
in the Form 10-K for amounts of capitalized interest in 1987, 1986
and 1985.  In 1984 and 1983, $6,146,000 and $2,004,000, respectively,
of interest was capitalized.
 
Note F: See Note 11 of Notes to Consolidated Financial Statements
in the Form 10-K for discussion of income taxes and extraordinary
credit for 1987, 1986 and 1985.
 
In computing the 1984 provision for income taxes, no tax benefit
was recognized for net capital losses of $12,971,000.  The net capital
losses related primarily to losses from securities transactions, offset
partially by the gain on the sale of property described in Note B.
 
In computing the 1983 provision for income taxes, no taxes were
provided on approximately $16,000,000 of earnings of the Company's
Bahamian Subsidiaries as these earnings were reinvested indefinitely
in expansion in The Bahamas.  Also in 1983 no tax benefit was
recognized for net capital losses of $7,852,000.
 
Note G: The Company has not paid any dividends on its Class A or
Class B Shares during the above five years.
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QUARTERLY DATA
 
THE INFORMATION PRESENTED BELOW SHOULD BE READ IN CONJUNCTION WITH THE
CONSOLIDATED FINANCIAL STATEMENTS, INCLUDING NOTES THERETO, PRESENTED
IN THE COMPANY'S QUARTERLY REPORT ON FORM 10-Q FOR THE QUARTER ENDED
MARCH 31, 1988, WHICH IS INCORPORATED INTO THIS PROXY STATEMENT BY
REFERENCE.
 
(IN THOUSANDS EXCEPT PER SHARE DATA)
 
                                  For the First Quarter Ended
 
                                  March 31,          March 31,
                                    1988               1987
 
                                          (Unaudited)
 
Operating Information
Other revenues                       $107,409       $116,075
 
Earnings from operations               $3,950        $12,707
Net loss from securities
  transactions (Note A)                     -         (3,538)
Other deductions, net (Note
  B)                                   (7,813)       (11,078)
 
Loss before income taxes               (3,863)        (1,909)
Federal and state income
  tax expense (Note C)                      -           (900)
 
Net loss                             $ (3,863)      $ (2,809)
 
Net loss per share of
  common stock                         $ (.60)        $ (.44)
 
                                    At End of Quarter Ended
 
                                  March 31,          March 31,
                                    1988               1987
 
                                          (Unaudited)
 
Balance Sheet Information
Total assets                         $923,353       $826,777
Long-term debt                       $551,592       $550,167
Shareholder's equity                 $108,654        $99,902
Number of shares outstanding            6,432          6,432
Book value per share
  outstanding                          $16.89         $15.53
 
Notes to Selected Quarterly Financial Data
 
Note A: The net loss from securities transactions in the first quarter
of 1987 included an unrealized loss of $11,593,000 on marketable
securities held at the end of the first quarter of 1987, less
a realized gain from the sale of marketable equity securities of
$8,055,000.
 
Note B: Includes interest and dividend income and interest expense,
net of capitalized interest.  During the first quarters of 1988 and
1987, $12,867,000 and $8,299,000, respectively, of interest costs
were capitalized.
 
Note C: The Company had federal and state net operating losses for
the first quarter of 1988.  As a result, no tax benefit was recognized
in accordance with generally accepted accounting principles which
prohibit the recognition of tax benefits from losses unless
the utilization of losses is assured beyond a reasonable doubt.
 
No tax benefit was recognized for the net capital losses from
securities transactions during the first quarter of 1987.  The
effective income tax rate on income excluding such capital losses
for the first quarter of 1987 is higher than the statutory federal
income tax rate due to a provsion for state income taxes.
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THE COMPANY
 
Introduction
 
The Company was incorporated under the laws of the State of Delaware
in 1958, and is principally engaged, through subsidiaries, in the
ownership, development and operation of casino gaming, resort and
hotel facilities in Atlantic City, New Jersey and on Paradise Island,
The Bahamas.
 
In Atlantic City, the Company owns and operates the Resorts Casino
Hotel with approximately 700 guest rooms, a 60,000 square-foot casino,
restaurants, entertainment lounges and related amenities.  The Company
has made substantial real estate and other investments in Atlantic
City and the surrounding area, and is the developer of an approximately
56-acre site (the "Development Site") facing the Atlantic
City Boardwalk, east of the Resorts Casino Hotel.  The Company has
acquired title to approximately 23 acres of the Development Site
and has the option to acquire the remaining portion.  At this time
the Company is constructing a new 1,250 room casino/hotel complex,
the Taj Mahal, located on the Boardwalk adjacent to the Resorts Casino
Hotel.  Subject to the receipt of all regulatory approvals, the new
facility will include an approximately 120,000 square-foot casino.
A portion of the Taj Mahal is located on the Development Site.  The
Company leases part of the Development Site to ACS on which
ACS operates the Showboat Hotel and Casino (the "Showboat").
 
On Paradise Island, the Company operates a 30,000 square foot casino
and owns and operates resort and hotel facilities that include a
total of 1,371 guest rooms.
 
The Company also provides consultative management security services;
operates an amphibious airline between south Florida and The Bahamas,
and a helicopter airline between New York City and Atlantic City;
and owns land in Atlantic City and The Bahamas which is available
for development or sale.
 
Resorts Casino Hotel Facilities
 
In addition to the casino, the Resorts Casino Hotel has nine
restaurants, a large celebrity theatre, cocktail and entertainment
lounges, retail stores, extensive meeting facilities, a year-around
swimming pool, a health club and a ballroom which seats 1,300 for
dinner and more than 2,000 for convention and theatre showings.
The Resorts Casino Hotel, which contains approximately 700 guest
rooms, has an adjacent high rise garage that accommodates approximately
900 cars.
 
It is the Company's policy to reserve a substantial number of its
superior rooms and suites for complimentary used by its premium casino
patrons.  For 1987, 1986 and 1985 the average occupancy rates,
including complimentary rooms which were primarily provided to casino
patrons, were 87%, 80% and 85%, respectively.  The average occupancy
rate and weighted average daily room rental, excluding complimentary
rooms, were 60% and $77, respectively, for 1987.  This compares with
50% and $89, respectively, for 1986 and 51% and $87, respectively,
for 1985.
 
The Taj Mahal
 
General.  The Taj Mahal is proposed to be sold to TTMA pursuant to
the Asset Sale Agreement.  See "RELATED TRANSACTIONS - The Asset
Purchase Agreement."  In the event that the Asset Purchase Agreement
is not consummated, the Company would have to re-evaluate its plans
with respect to the construction and opening of the Taj Mahal,
including the financing therefor.  Upon completion, the Taj Mahal
will be the largest casino/hotel facility in Atlantic City.  It will
consist of a 42-story hotel tower and a contiguous low rise structure,
together occupying approximately 17 acres of land located adjacent
to the Resorts Casino Hotel.  See "Risks Regarding Completing and
Opening the Taj Mahal," below.  Various aspects of the Taj Mahal
must be approved by the CCC and other regulatory authorities.  There
can be no assurance, however, that such approvals will be obtained.
 
Upon completion, the Taj Mahal, as planned by the Company, will contain
approximately 1,250 guest rooms, including approximately 225 suites.
The low rise structure is expected to contain approximately 150,000
square feet of convention space, a 120,000 square-foot casino, a
variety of restaurants,
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cocktail lounges, entertainment areas and shops.  The facility will also
contain parking for approximately 3,600 cars and two bus transportation
centers containing a total of 18 bays and approximately 16,000 square
feet of waiting and lounge areas for patrons arriving by bus.  The
Taj Mahal convention space will include an approximately 80,000
square-foot exhibition hall facility to be known as the "Steel Pier
Arena," that can be converted into a sports and entertainment arena
with seating capacity for approximately 6,000 people.  The Steel
Pier Arena has been designed to accommodate boxing matches, tennis
tournaments, concerts and trade shows.  The 42-story hotel tower
is completely enclosed and interior construction work (other than
the installation of furnishings and fixtures) has been substantially
completed.  The low rise structure has been erected and is partially
enclosed and interior construction work has begun.
 
Upon completion, the gaming area of the Taj Mahal, as planned by
the Company, will be approximately 120,000 square feet and will include
approximately 3,000 slot machines and approximately 160 gaming tables.
In addition, the casino will have its own restaurant and lounge areas.
The low rise structure will include ballrooms, meeting rooms,
restaurants, cafes, entertainment lounges, a video game arcade and
a variety of shops.  A swimming pool, sun deck, four tennis courts,
a health club and other amenities will be situated on the roof-level
of the low rise structure.
 
The Taj Mahal, as planned by the Company, is designed to have
sufficient convention and exhibition space, as well as guest rooms,
restaurant facilities and related amenities, to serve as a headquarters
hotel for large conventions.  In addition to the Steel Pier Arena,
the Taj Mahal convention facilities will include a Grand Ballroom
facility of approximately 30,000 square feet, a Petite Ballroom of
approximately 10,000 square feet and a lecture hall of approximately
3,800 square feet.
 
Directly across from the Taj Mahal site, the Company has reconstructed
the pilings and deck of the Steel Pier, which extends approximately
1,000 feet from the Boardwalk above the beach and ocean.  The Steel
Pier is connected to the Taj Mahal complex by means of a glass-enclosed
elevated pedestrian walkway located above the Boardwalk, which will
include a helipad facility and which may include, subject to obtaining
necessary regulatory approvals, a restaurant and other public areas.
In addition, the Company has contemplated, in the future, further
developing the Steel Pier to include additional restaurants, shops,
an arcade area and/or other facilities which facilities are
not included in the budget for the Taj Mahal.  The Steel Pier is
proposed to be sold to TTMA pursuant to the Asset Purchase Agreement.
 
Budget.  As of March 31, 1988, based upon management's most recent
review of the construction budget and the status of construction
to such date, and based on a projected opening date of June 1, 1989,
management estimated that the total cost to construct and open the
Taj Mahal was approximately $930,000,000.  This estimate included
costs of construction, furnishings and equipment, land acquisition
costs, interest and property taxes to be capitalized by the Company
throughout the construction period, pre-opening expenses, and working
capital.  This budget could increase significantly should the opening
date of the Taj Mahal be later than June 1, 1989.  Of the $930,000,000
estimated cost, the Company had expended approximately $523,000,000
of working capital ($503,000,000 of cash) on this project as of March
31, 1988.  Also as of that date, the Company estimated that it needed
to borrow approximately $425,000,000 of additional funds to complete
and open the Taj Mahal based upon current budget estimates.  See
"Risks Regarding Completing and Opening the Taj Mahal," below.
 
The Company has from time to time engaged in discussions with banks,
underwriters and other potential sources of financing in efforts
to obtain the funds required to complete and open the Taj Mahal,
but did not obtain any commitments for such financing.  Due
to difficulties encountered in obtaining necessary financing
on economically viable terms, since late December 1987 the Company
has substantially slowed down construction of the Taj Mahal.  With
the announcement in April 1988 of the possible sale of the Taj Mahal
to Mr. Trump, which eventually resulted in the execution and delivery
of the Merger Agreement, the Asset Purchase Agreement and the Stock
Sale Agreement and the Termination Agreements, construction was further
slowed, and the Company limited its efforts in seeking the requisite
financing.
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Risks Regarding Completing and Opening the Taj Mahal
 
Financing.  If the Asset Purchase Agreement is not consummated, there
can be no assurance that the Company would be able to arrange for the
financing necessary to complete construction of and open the Taj Mahal.
 
General.  The Company has recently revised its construction schedule
for completion of the Taj Mahal and now believes that it would be
able to complete construction and open the Taj Mahal within fifteen
months of obtaining the financing required.  In addition to
the availability of funds, the opening is contingent upon coordinating,
among other things, the timely completion of construction, the
concurrent installation of all furniture, fixtures and equipment,
the hiring and training of sufficient personnel and the receipt of
all regulatory licenses, permits and authorizations.
 
Possible Causes of Delay.  In addition to the need for financing,
unforeseen construction, equipping or staffing problems or difficulties
in obtaining all of the requisite licenses, permits and authorizations
from regulatory authorities could delay the opening of the Taj Mahal.
Major construction projects entail significant risks, including
shortages of materials or skilled labor, work stoppages, weather
interference and unanticipated cost increases.  Given these risks,
there is no assurance that the construction of the Taj Mahal would
be completed on time or at the budgeted amount.
 
The opening of the Taj Mahal requires the receipt of a substantial
number of approvals from the CCC and other regulatory authorities.
Virtually all aspects of the physical construction, design and
operational features of the facility must be approved, and all the
Company's prospective Taj Mahal employees must be licensed, by the
CCC.  The scope of the approvals required to open the facility is
extensive and the failure to obtain such approvals could delay or
prevent the opening of the Taj Mahal.
 
Consequences of Delay.  In the event that the Taj Mahal is not
substantially completed and opened by the spring of 1989, a
new construction budget would have to be prepared, and such budget
would likely reflect significantly higher construction costs.  Also,
in the event that the Taj Mahal is not completed and open for business
as a fully licensed casino/hotel by August 3, 1989, such delay would
constitute an event of default under a $125,000,000 loan undertaken
by the Company.
 
Approximately 8.5 acres of the Taj Mahal site is comprised of a parcel
of land located in the Development Site (the "Development Site Parcel")
acquired by the Company from the Housing Authority on October 3,
1983 pursuant to the Housing Authority Agreement.  The remaining
portion of the Taj Mahal is situated on property acquired from other
sources.  The Housing Authority Agreement provides that if the Taj
Mahal is not completed by a specified date and the Company does not
complete construction of the improvements within six months after
the Company's receipt of written notice by the Housing Authority
of such failure to complete, the Housing Authority may take possession
of the Development Site Parcel whereupon title thereto will revest
in the Housing Authority (the "Revesting Provision").  The required
completion date, however, may be extended by events of force majeure,
including, but not limited to, acts of God, acts of the Federal
government, fires, floods, unusually severe weather, and strikes
or delays of subcontractors due to such causes that delay construction,
provided that the Company makes reasonable efforts to conclude the
delay.  Moreover, any revesting of title to which the Housing Authority
would be entitled is subject to, and limited by, the lien of any
mortgage authorized under the Housing Authority Agreement.  Title
to the Development Site Parcel also revests in the Housing Authority
if, prior to such time as the Housing Authority issues its certificate
of completion for the Taj Mahal, any of the following events have
occurred and remain uncured: (i) the Company fails to pay real
estate taxes or assessments on the Development Site Parcel when due,
or permits other unauthorized liens and/or encumbrances to attach
to such property and fails to satisfy or discharge such liens and/or
encumbrances within ninety days after written demand by the Housing
Authority to make such payment or discharge such lien and/or
encumbrance, (ii) the Development Site Parcel is conveyed, except
to a permitted mortgagee, or (iii) except with the consent of the
Housing Authority, which consent may not be unreasonably withheld,
there may be a transfer of greater than ten percent of the stock
of Resorts International, Inc. of New Jersey ("RINJ"), the Subsidiary
of the Company which owns the Taj Mahal project, or other similarly
significant change in the stock ownership or the identity of the
parties in control of RINJ.
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If title to the Development Site Parcel revests in the Housing
Authority, the Housing Authority would be obligated to use its best
efforts to sell the Development Site Parcel to a qualified, responsible
entity, as determined by the Housing Authority.  Any such purchaser
would be required to assume the obligation of completing the
construction of the Taj Mahal, either in accordance with the current
plans or alternative plans approved by the Housing Authority.  Any
such purchaser would take title to the Development Site Parcel only,
subject to all existing, authorized mortgages thereon.  Any proceeds
of such a sale would be required to be paid first to reimburse the
Housing Authority for all costs and expenses incurred by it
in connection with taking possession of, managing and reselling the
Development Site Parcel, as reduced by any income derived by it from
its management thereof, and second, to reimburse the Company for
all costs expended in connection with the acquisition of the property
and the construction of the improvements thereon (with the balance,
if any, to the Housing Authority).
 
On February 16, 1988, in accordance with resolutions adopted by the
Housing Authority, the Housing Authority and the Company amended
the Housing Authority Agreement which, among other things, extended
the date by which the Company must complete the Taj Mahal to August
3, 1989 (and therefore extended the Revesting Provision to February
3, 1990, at the earliest).  The extension of the Revesting Provision
is the subject of litigation.  See "THE MERGER-Legal Permits and
Approvals-Showboat Litigation."
 
Marketing Strategy.  Prior to arranging for its sale, the Company
intended to actively promote the Taj Mahal not only as a casino/hotel,
but also as a convention site and destination resort facility at
which visitors may stay for extended periods.  By promoting
the facility as a convention site and destination resort, the Company
hoped to increase its weekday occupany levels, as well as offset
the historically seasonal nature of Atlantic City casino/hotel
operations.  No assurances can be given, however, that the Taj Mahal
will be able to attract such business.
 
The profitability of the Taj Mahal will depend on a number of factors,
including the ability to attract convention business.
The attractiveness of the Taj Mahal as a convention site could be
adversely affected by the relative inaccessibility of Atlantic City
by air travel.  Although the nearby Atlantic City International Airport
can accommodate the landing of large jet aircraft, no major air carrier
is presently regularly scheduling flights to that destination.
However, several airlines have recently commenced scheduled service
to that airport.
 
The Showboat Lease
 
The Showboat, which opened in March 1987, has approximately 515 guest
rooms, a 60-lane bowling center and a 60,000 square-foot casino.
The Showboat is situated on approximately 10 acres of the Development
Site which are owned by the Company and leased to ACS pursuant to
a 99-year net lease entered into on October 26, 1983 (as amended,
the "Showboat Lease"), at an initial annual rental, which commenced
in March 1987, of $6,340,000, subject to future annual adjustment
based upon changes in the consumer price index.  The annual rental
under the Showboat Lease can be submitted by ACS for arbitration
in the event that (i) the Taj Mahal is not completed by the date
on which the Company is required to complete construction pursuant
to the Housing Authority Agreement, (ii) the Company, or its successor
or assign, ceases to operate the Taj Mahal, or (iii) casino gaming
is abolished as a legal business in Atlantic City.  See "Risks
Regarding Completing and Opening the Taj Mahal Consequences of Delay,"
above.
 
The Showboat Lease also provides that if, under New Jersey law, the
Company is prohibited from acting as lessor, including any finding
by the CCC that the Company is unsuitable, the Company must appoint
a trustee, acceptable to the CCC, to act for the Company and collect
all lease payments on the Company's behalf.  In that event, the trustee
also must proceed to sell all of the Company's interest in the Showboat
Lease and the leased property to a buyer qualified to act as lessor.
The net proceeds of any such sale, together with any unremitted
rentals, would be paid to the Company.  Also, if the Company is no
longer able to act as a lessor, as aforesaid, ACS will have an option
to acquire ownership of the 10 acres leased from the Company.  The
option would be exercisable during a period of not more than three
months.  The purchase price would be an amount equal to the greater
of $66,000,000 or the fair market value of the leased acreage, as
defined, but in no event may the purchase price be more
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than 11 times the rent being paid by ACS in the year in which the
option may become effective.  If the fair market value is not
ascertained within the time required by the CCC, then the purchase
price would be the lesser of $66,000,000 or 11 times the rent being paid
by ACS in the year the option may become effective.
 
Subject to obtaining all regulatory approvals, the Showboat will
eventually be connected to the Taj Mahal by an enclosed, elevated
pedestrian walkway.  Pursuant to the Showboat Lease, the Company
must construct the covered walkway by no later than the earlier of
August 31, 1989 or 18 months from the Housing Authority's issuance
of a certificate of completion for the Taj Mahal.
 
Under the Casino Act, both the Company and ACS, because of their
lessor-lessee relationship, are jointly and severally liable for
the acts of the other with respect to any violations of the Casino
Act by the other.  In order to limit the potential liability that
could result from this provision, ACS, its parent, Ocean Showboat,
Inc., and the Company have entered into an indemnity agreement pursuant
to which they each agree to indemnify each other from all liabilities
and losses which may arise as a result of acts of the other party
that violate the Casino Act.  The CCC could determine, however, that
the party seeking indemnification is not entitled to, or is barred
from, such indemnification.
 
Development Site Projects
 
The Housing Authority Agreement provides for the development of the
Development Site under an urban renewal plan which has provisions
for the construction of hotel, housing and other facilities.  Under
the Housing Authority Agreement, the Company has the right to acquire
portions or all of the 56-acre Development Site for a purchase price
for the entire tract of $5,600,000.
 
The Housing Authority Agreement has been amended on several occasions
to effect various changes, including revisions in the timetable for
the purchase and development of parcels in the Development Site and
the submission to the Housing Authority of certain construction
plans, drawings and specifications.  In February 1988, the Housing
Authority Agreement was amended to, among other things, extend the
date by which the Taj Mahal must be completed, and to extend the
schedule for the purchase and development by the Company of
the remaining parcels it has not yet acquired.  This amendment was
executed in conjunction with the settlement of certain litigation
relating to the Development Site.
 
A 16-acre parcel purchased by the Company in October 1983 was the
first part of the Development Site acquired by the Company.  The
cost of this parcel was approximately $1,900,000.  In January 1985,
the Company purchased, at a cost of approximately $800,000,
an additional 7 acres in the Development Site adjacent to the
Boardwalk.  From these two parcels, 10 acres, representing a cost
of approximately $1,200,000, are leased under the Showboat Lease.
A portion of the remaining acreage acquired by the Company is part
of the site of the Taj Mahal.  See "The Taj Mahal" above.
 
The Company believes the Housing Authority Agreement affords to
the Company the option to acquire additional parcels of property
subject to certain development obligations.  The Housing Authority
has taken the position that the timely acquisition and development
of additional parcels are obligations (rather than options) of the
Company under the Housing Authority Agreement.  Of the remaining
acreage subject to the Housing Authority Agreement, the Company has
the right (or according to the Housing Authority, the obligation)
to acquire (i) 3.7 acres 120 days after the Housing Authority has
a tax lien on that property removed, which is expected to occur
shortly, (ii) approximately 15 acres in September 1988, and (iii)
the remaining 14 acres in April 1990.  The Company may accelerate
such purchases from the Housing Authority.
 
Other Properties
 
In 1987 48 acres located on Great Island, New Jersey were taken by
the Atlantic City Board of Education in condemnation proceedings
that resulted in proceeds of $5,383,000 to the Company.  The Company
still owns approximately 175 acres of land in Atlantic City which
could be developed and which are available for sale.  This includes
approximately 8.5 acres in the marina area, approximately 40 acres
in Rum Point and waterfront parcels in the inlet sections.
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The Bahamas - Paradise Island Casino Gaming
 
The Company operates a 30,000 square-foot casino on Paradise Island,
immediately adjacent to the City of Nassau, New Providence Isalnd.
The Paradise Island casino s the center of the Paradise Island Resort
& Casino and is connected by arcades with shops to the 700-room
Britannia Towers and the 500-room paradise Towers.  At December 31,
1987, games were played in the Paradise Island casino on 62 blackjack
tables, 12 dice tables, 10 roulette tables, 2 big six wheels,
3 baccarat tables and 732 slot machines.
 
During 1987, the Company's Paradise Island casino had a total gross
gaming win of $64,520,000, compared to $62,402,000 and $60,768,000,
in 1986 and 1985, respectively.
 
The gaming area of the Paradise Island casino was expanded from a
20,000 square foot area to its present size pursuant to a letter
agreement (the "Letter Agreement"), dated July 2, 1985, between the
Company and the Hotel Corporation of The Bahamas ("HCB"), a corporation
owned by the Government of The Bahamas.  The Letter Agreement amended
the Company's January 1978 management agreement with HCB in various
respects, as described below.  The casino expansion was virtually
completed in December 1986.  Consistent with the Letter Agreement,
the Company is enlarging and remodeling the lobby of the Paradise
Towers and adding a new restaurant, a bar, and shopping facilities.
Work on certain of these projects has been temporarily suspended
pending the outcome of the Company's previously discussed efforts
to obtain financing to complete the Taj Mahal.  Through December 31,
1987 the Company had spent approximately $16,000,000 on the casino
expansion (including additional gaming tables, equipment and
furnishings) and the related projects discussed above.  The total
cost of these projects is expected to be approximately
$19,000,000, which does not include the cost of the construction of
the 100 additional guest rooms discussed under "Paradise Island-Resort
and Hotel Facilities".
 
The Company owns the land and building in which the Paradise Island
casino is located.  Effective January 1, 1978, the Company entered
into various agreements with HCB with respect to the lease to HCB
by the Company of the casino facility and the management and operation
of the casino by the Company.  These agreements were amended by the
Letter Agreement to permit the expansion of the Paradise Island casino,
to extend the Company's management and operation agreement through
1997, to change the annual operating fee payable to HCB and to require
the Company to cause the construction of 250 additional guest rooms
on Paradise Island (100 of which were completed in the first six
months of 1987).  (As amended by the Letter Agreement, the January
1978 agreements are referred to herein as the "Paradise Island
Agreements".)
 
Under the Paradise Island Agreements, the Company leases the casino
facility to HCB at an annual rental of $500,000.  The Company has
a management agreement with HCB whereby the Company has an exclusive
right to manage and operate the casino through December 31, 1997,
subject to the annual renewal of the Company's casino license.  In
consideration of the right to manage and operate the casino and to
use the gaming facilities, the Company pays HCB, effective July 1,
1985, an annual operating fee of $5,000,000 plus 15% of gross revenues
from casino gaming in excess of $25,000,000.  The Company also pays
gaming taxes, including any levied on HCB as owner of the casino.
However, any increase in the rate of gaming tax above the current
rates will result in a commensurate reduction in the amounts otherwise
payable to HCB under the management agreement.
 
Paraside Island - Resort and Hotel Facilities
 
The Company owns and operates resort and hotel facilities on Paradise
Island, including the Paradise Island Resort & Casino, the Ocean Club
and the Paradise Beach Resort, with a total of approximately 1,370 guest
rooms, 17 restaurants, tennis courts, swimming pools, an 18-hole golf
course, approximately six miles of beach and water frontage, and
other resort facilities and land holdings.
 
The Paradise Island Resort & Casino is a 1,200-room hotel and casino
complex with two swimming pools, 15 restaurants, lounges, tennis
courts, convention facilities, ocean beach, shops and other resort
facilities.  This complex includes the 700-room Britannia Towers
and the 500-room Paradise Towers.
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The Ocean Club complex comprises 71 guest rooms including villas
and cabanas, tennis courts, a swimming pool, ocean beach and dining
and cocktail facilities.
 
The Paradise Beach Resort includes 100 guest rooms, a restaurant,
lounge, swimming pool and ocean beach.
 
Under the Letter Agreement, the Company is also obligated to cause
to construct an additional 250 guest rooms on Paradise Island by
July 1990.  Construction of the first 100 of these rooms, which are
included in the Britannia Towers room count above, was completed during
the first quarter of 1987 at a cost of approximately $10,000,000.
 
In total, the Company owns approximately 580 acres on Paradise Island,
of which 133 acres are used for its golf course and approximately
290 acres are available for sale or development.  The Company owns
roads and other land improvements on Paradise Island and a water
and sewage system which serves, at stated charges, substantially
all facilities on the island.
 
The Company also owns approximately 1,675 acres of partially developed
land located on Little Hawksbill Creek, several miles from Freeport,
Grand Bahama Island.
 
Other Operations
 
Security Consulting Services.  International Intelligence, Inc.
("Intertel"), a majority-owned Subsidiary of the Company, specializes
in a broad range of corporate and institutional management security
consulting services.  A majority-owned subsidiary of Intertel is
engaged in the custom design, development and installation of closed
circuit television security systems and other electronic security
equipment and devices.  These systems are used at each of the Company's
casinos.  Intertel maintains offices in the United States and Canada.
 
Airline Operations. Chalk's International Airline, Inc. ("Chalk's"),
a wholly-owned Subsidiary of the Company, provides scheduled and
charter amphibious air service between Paradise Island, Bimini and
Cat Cay in The Bahamas and downtown Miami (Watson Island) and Ft.
Lauderdale, Florida.  Chalk's presently owns and operates four
17-passenger, turbo-prop Grumman Mallards.
 
Resorts International Airlines, Inc. ("RIA"), a wholly-owned subsidiary
of the Company, now doing business as "Trump Air," operates scheduled
daily flights between heliports in downtown New York City and Atlantic
City, utilizing three 24-seat turbo jet helicopters owned by RIA.
Arrivals and departures in Atantic City are from the Steeplechase
Pier, a Company-owned ocean pier opposite the Resorts Casiono Hotel.
 
CERTAIN INFORMATION CONCERNING THE GRIFFIN COMPANY AND MERGER SUB
 
Griffin Co. was formed in 1986 under the laws of the State
of Connecticut.  It is wholly owned by Mr. Griffin and is engaged
in the management of investments on behalf of Mr. Griffin.  Following
the consummation of the Offer or the Merger, the sole business of
Griffin Co. will be the ownership of shares of the Company.
 
The principal executive offices of Griffin Co. and Merger Sub are
located at 900 Third Avenue, New York, New York 10022 and the telephone
number is (212) 223-3303.
 
Merger Sub is a Delaware corporation and a wholly-owned subsidiary
of Griffin Co. Merger Sub was formed for the purpose of acquiring
Class A Shares pursuant to the Offer and facilitating the other
transactions connected with the Merger and has not conducted any
operations othe than in connection with the Offer and such
transactions.
 
The names, addresses, present principal occupations or employment
and material occupations, positions, offices or employment, during
the last five years, of the directors and executive officers of Griffin
Co. are set forth below.  Unless otherwise indicated, all occupations,
offices or positions of employment listed opposite an individual's
name have been or were held by such individual during the course
of the past five years.  Each of the persons listed below is United
States citizen.  The business
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address of Mr. Griffin is 1541 North Vine Street, Hollywood, California
and the business address of Mr. Nigris and Mrs. Redlich is 900 Third
Avenue, New York, New York 10022.
Name and Position                 Position with Griffin Co.
Merv Griffin                      Chairman and Director
Michael Nigris, Jr.               President and Treasurer
Gloria Redlich                    Vice President and Secretary
Mr. Griffin has been Chairman and Chief Executive Officer of January
Enterprises since 1964 and Chairman of The Griffin Company since
its incorporation in May 1986.
 
Mr. Nigris has been President of The Griffin Company since May 1986.
He was Executive Vice President of January Enterprises from May 1984
to May 1986.  Prior to May 1986 he was a partner of Paneth, Haber
& Zimmerman, Certified Public Accountants.
 
Mrs. Redlich has been Vice President of The Griffin Company since
November 1986.  Prior to that time, Mrs. Redlich was an Accounting
Supervisor at the firm of Pryor, Cashman, Sherman & Flynn.
 
Certain information contained in this Proxy Statement was taken from
the Offer to Purchase of Griffin Co.  Although the Company does not
have any knowledge that would indicate that any such information
contained therein is untrue, the Company does not take responsibility
for the accuracy or completeness of such information, or for any
failure by Griffin Co. to disclose events which may have occured
and may affect the significance or accuracy of any such information
but are unknown to the Company.
 
STOCKHOLDER PROPOSALS
 
If the acquisition of the Company by Griffin Co. contemplated by
this Proxy Statement is not consummated, the Company intends to hold
its annual meeting of stockholders later this year.  Proposals of
stockholders which are eligible under the rules of the Securities
and Exchange Commission to be included in the Company's proxy materials
for such annual meeting must be received by the Secretary of the
Corporation no later than September 30, 1988, or such later date
as may be a reasonable time prior to the meeting.
 
AVAILABLE INFORMATION
 
The Company is subject to the reporting requirements of the Exchange
Act and, in accordance therewith, is required to file periodic reports,
proxy statements and other information with the SEC relating to its
business, financial condition and other matters.  Information, as
of particular dates, concerning the Company's operating results,
financial condition, directors and officers, their remuneration,
options granted to them, the principal holders of the Company's
securities, any material interest of such persons in transactions
with the Company and other matters is required to be disclosed in
proxy statements and annual reports distributed to the Company's
stockholders and filed with the SEC.
 
Such reports, proxy statements, and other information are available
for inspection at the public reference facilities maintained by the
SEC at SEC at Judiciary Plaza, 450 Fifth Street, N.W., Washington,
D.C. 20549.  The material filed by the Company is available
fot inspection and copying at the regional officers of the SEC located
in the Kluczynski Federal Building, 230 South Dearbon Street, Chicago,
Illinois 60604 and the Jacob Javits Federal Building, 26 Federal
Plaza, New York, New York 10278.  Copies of such material may also
be obtained by mail, upon payment of the SEC's customary fees, from
the SEC's principal office at 450 Fifth Avenue, N.W, Washington D.C.
20549.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 
The following documents are hereby incorporated by reference into
this Proxy Statement:
 
(1) the Company's latest Annual Report on Form 10-K filed pursuant
to Section 13(a) or 15(d) of the Exchange Act, which contains audited
financial statements for the Company's latest fiscal year (as
supplemented by the unaudited note below) for which a Form 10-K was
required to be filed and which meets the requirements of Rule 14a-3
under the Exchange Act; and
 
(2) all other reports filed pursuant to Section 13(a) or 15(d) of
the Exchange Act since the end of the fiscal year covered by the
annual report referred to in the preceding clause (1) and through
the date of the Meeting.
 
The Company will provide, without charge, to each person to whom
a proxy statement is delivered, upon written or oral request, a copy
of any and all of the documents that have been incorporated
by reference in this Proxy Statement (not including exhibits
to documents that are incorported by reference), including documents
filed subsequent to the date hereof but prior to the date of the
request.  Such requests should be directed to David G. Bowden, Vice
President - Controller of the Corporation, Resorts International,
Inc., 915 N.E. 125th Street, North Miami, Florida 33161; telephone
(305) 891-2500.  Documents will be mailed, first class mail, by the
Company within one business day of receipt of the request therefor.
 
In connection with the incorporation by reference of the Company's
Annual Report on Form 10-K for the year ended December 31, 1987 (the
"10-K"), the following Note 17 should be read in conjunction with
the audited financial statements contained in the Form 10-K:
 
Note 17-Events Subsequent to Date of Issuance of
Report of Independent Accountants (Unaudited)
 
Trump Class A Tender Offer and Merger Agreement
 
The Merger Agreement between Resorts International, Inc. ("RII")and
Donald J. Trump, which was described in Note 16 of RII's consolidated
financial statements, was terminated by Mr. Trump on March 31, 1988.
In addition, the tender offer for Class A Shares, also described
in Note 16, which was initiated by Mr. Trump pursuant to the Merger
Agreement, expired on March 31, 1988 and Mr. Trump determined not
to purchase the tendered shares.
 
Agreements Entered Into Between Trump,
Griffin and Resorts International
 
On May 27, 1988, Donald J. Trump, The Griffin Company ("Griffin Co"),
a company wholly-owned by Merv Griffin, RII and certain of each of
their respective affiliates entered into agreements providing generally
for the following transactions:
 
(1) the sale by Mr. Turmp to Griffin Co. of his 712,650 shares of
RII's Class B Common Stock ("Stock Sale Agreement");
 
(2) a cash tender offer (the "Tender Offer") and merger pursuant
to an Agreement and Plan of Merger among RII, Griffco Acquisition
Corp. (the "Purchaser"), a wholly-owned subsidiary of Griffin Co.,
and Griffin Co. pursuant to which all shareholders (other than Griffin
Co. and Mr. Trump) of RII will receive $36 per share in cash, Griffin
Co. will become the sole shareholder of RII, and Purchaser will be
merged with and into RII (the "Merger");
 
(3) the sale by RII and its subsidiaries (collectively "the Company")
to an affiliate of Mr. Trump of the Taj Mahal and certain additional
real and personal property, helicopters and other assets for a purchase
price of $230,000,000, plus an additional liquidated sum of $25,000,000
as payment for certain fixed adjustments, plus certain liabilities
specifically assumed and subject to certain adjustments at closing
(the "Asset Purchase Agreement"); and
 
(4) the termination of (i) the comprehensive services agreement (the
"Services Agreement") between RII and the Trump Hotel Corporation
("THC"), pursuant to which RII will pay to THC $3,000,000 (representing
accrued construction management fees and reimbursable expenses through
March 31, 1988) and $60,689,750 (representing the termination fee) and
(ii) the associated license agreement to use the Trump name
(collectively, the "Termination Agreements").
 
The consummation of the Stock Sale Agreement, the Asset Purchase
Agreement and the Termination Agreements are conditioned upon, among
other things, the consummation of the Tender Offer or consummation
of the Merger.  The consummation of some of the agreements is also
subject to the satisfaction of several conditions, including required
governmental approvals and the settlement of certain litigation.
The Merger, among other things, is also subject to approval by an
affirmative vote of a majority of RII's Class A Shares outstanding.
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The change in control of RII which would result upon the closing
under the Stock Sale Agreement will be an event of default under
the $125,000,000 Loan Agreement.  The Company's management anticipates
that either (i) the Company will be able to repay the outstanding
principal balance plus interest in due on the Loan Agreement from
the proceeds it will receive pursuant to the Asset Purchase Agreement,
or (ii) the Company's liability under the Loan Agreement will be
assumed by Mr. Trump pursuant to the Asset Purchase Agreement.
 
Because of the number of conditions which must be satisfied prior
to the consummation of these agreements, the Company's management
is not able to predict the likelihood that these transactions will
ultimately be consummated.  However, under the terms of the Asset
Purchase Agreement, the aggregate purchase price (approximately
$230,000,000 plus a liquidated sum of $25,000,000 for certain fixed
adjustments) payable for the Tai Mahal and the other assets to be
sold to the Trump affiliate is significantly lower than the Company's
aggregate book value of such assets.  Assuming that this transaction
is ultimately consummated, the Company will be recording a loss of
approximately $300,000,000 related to this transaction.  Additionally,
assuming that the Services Agreement is terminated in accordance
with the Termination Agreements, the Company will record an additional
charge equal to the termination fee of $60,689,750.
 
Assuming that the Merger is consummated, RII will be the surviving
entity ("New RII").  Management expects that the acquisition of the
Class A Shares and Class B Shares sby Griffin Co. and the Purchaser
would be accounted for in New RII's financial statements as a "purchase
transaction" and consequently New RII's assets and liabilities would
be adjusted to reflect the amounts paid for the shares by the Griffin
Co. and by the Purchaser.  This would result in a "write-up" in New
RII's net assets, for financial statement purposes, of approximatley
$550,000,000.
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The Board of Directors recommends a vote FOR the Merger Agreement.
 
1. The adoption of an Agreement and Plan of Merger, a copy of which
is attached as Annex I to the accompanying Proxy Statement, pursuant
to which Griffico Acquisition Corp., a corporation wholly-owned by
The Griffin Company ("Griffin Co."), will merge into Resorts
International, Inc. (the "Company").  If the proposal merger
is approved and completed, each outstanding shares of Class A Common
Stock, par value $1.00 per share, and Class B Common Stock, par value
of $1.00 per share, of the Company (other than shars held by Griffin
Co. or its affiliates, shares held in the Company's treasury or held
by its subsidiaries and shares as to which appraisal rights have been
properly perfected), will be converted into the right to receive
$36 in cash without interest.
 
For
Against
Abstain
 
2. In their discretion, upon other matters as may properly come before
the meeting.
 
Dated:  , 1988
 
Signature
 
Signature
 
Please sign exactly as your name appears.  When signing as an executor,
administrator, guardian, trustee or attorney, please give your title
as such.  If signer is a corporation, please sign the full corporte
name and then an authorized officer should sign his name and print
his name and title below his signature.  If the shares are held in
joint name, all joint owners should sign.  PLEASE DATE, SIGN AND
RETURN THIS PROXY IN THE ENCLOSED RETURN ENVELOPE.
 
RESORTS INTERNATIONAL, INC.
 
FOR THE SPECIAL MEETING OF STOCKHOLDERS
FRIDAY, AUGUST 26, 1988
 
Solicited on Behalf of the Board of Directors
 
The undersigned hereby appoints I.G. Davis, Jr. and John M. Donnelly,
and each of them, as Proxy, each with full power of substitution,
to vote all of the shares of RESORTS INTERNATIONAL, INC. standing
in the undersigned's name at the Special Meeting of Stockholders
of Resorts International, Inc., to be held at the Resorts
InternationalCasino Hotel, North Carolina Avenue and the Boardwalk,
Atlantic City, New Jersey on Friday, August 26, 1988 at 10:00 a.m.
and at any adjournment thereof.  The undersigned hereby revokes any
and all proxies heretofore given with respect to such meeting.
 
This proxy will be voted as specified on the reverse hereof.  If
no choice is specified, the proxy will be voted FOR the Merger
described in the Proxy Statement dated August 4, 1988.
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ANNEX I
 
AGREEMENT AND PLAN OF MERGER
 
AMONG
 
RESORTS INTERNATIONAL, INC.,
 
THE GRIFFIN COMPANY
 
AND
 
GRIFFCO ACQUISITION CORP.
 
Dated as of May 27, 1988
 [*69]  [HARDCOPY PAGE I]
 
 
TABLE OF CONTENTS
 
Section                                                      Page
 
          ARTICLE I
          THE TENDER OFFER
 
1.1       The Offer                                          1
1.2       Company Action                                     3
 
          ARTICLE II
          THE MERGER
 
2.1       The Merger                                         4
2.2       Effective Time                                     4
2.3       Effect of the Merger                               4
2.4       Subsequent Actions                                 4
2.5       Certificate of Incorporation; By-Laws;
          Directors and Officers                             5
2.6       Conversion of Securities                           5
2.7       Dissenting Shares                                  6
2.8       Surrender of Shares; Stock Transfer Books          7
 
          ARTICLE III
          REPRESENTATIONS AND WARRANTS OF GRIFFIN AND MERGER
          SUB
 
3.1       Corporate Organization                             8
3.2       Authority Relative to this Agreement               8
3.3       No Conflict; Required Filings and
          Consents                                           8
3.4       Financing Arrangements                             9
3.5       No Prior Activities                                9
3.6       Brokers                                            9
3.7       Offer Documents; Proxy Statements                  9
 
 
          ARTICLE IV
          REPRESENTATIONS AND WARRANTIES
          OF THE COMPANY
 
4.1       Organization and Qualification;
          Subsidiaries                                       10
4.2       Certificate of Incorporation
          and By-Laws                                        11
4.3       Capitalization                                     11
4.4       Authority Relative to this Agreement               12
 [*70]  [HARDCOPY PAGE ii]
 
 
Section                                                      Page
 
4.5       No Conflict; Required Filings
          and Consents                                       12
4.6       SEC Filings; Financial Statements                  14
4.7       Absence of Certain Changes or Events               15
4.8       Litigation                                         16
4.9       Offer Documents; Proxy Statement                   16
4.10      Title of Property                                  17
4.11      Trademarks and Copyrights                          18
4.12      Employee Benefit Plans                             18
4.13      Labor Matters                                      19
4.14      Brokers                                            19
4.15      Taxes                                              20
4.16      Related Party Transactions                         20
 
 
          ARTICLE V
          CONDUCT OF BUSINESS PENDING THE MERGER
 
5.1       Acquisition Proposals                              20
5.2       Conduct of Business by the Company Pending
          the Merger                                         21
 
          ARTICLE VI
          COVENANTS
 
6.1 Proxy Statement                                    23
6.2       Meeting of Stockholders of the Company             24
6.3       Additional Agreements                              24
6.4       Notification of Certain Matters; Waiver            24
6.5       Access to Information                              25
6.6       Public Announcements                               27
6.7       Best Efforts                                       27
6.8       Agreement to Defend and Indemnify                  27
 
          ARTICLE VII
          CONDITIONS OF MERGER
 
7.1       Conditions to Obligations of Each Party
          to Effect the Merger                               29
7.2       Additional Conditions to Obligations
          of the Company                                     30
7.3       Additional Conditions to Obligations
          of Merger Sub                                      31
 [*71]  [HARDCOPY PAGE iii]
 
 
Section                                                      Page
 
          ARTICLE VIII
          TERMINATION, AMENDMENT AND WAIVER
 
8.1       Termination                                        32
8.2       Effect of Termination                              33
8.3       Amendment                                          33
8.4       Waiver                                             33
8.5       Board Approval of Amendments                       33
 
          ARTICLE IX
          GENERAL PROVISIONS
 
9.1       Board Approval and Ratification                    34
9.2       Non-Survival of Representations,
          Warranties and Agreements                          34
9.3       Notices                                            34
9.4       Expenses                                           36
9.5       Certain Definitions                                36
9.6       Headings                                           36
9.7       Severability                                       36
9.8       Entire Agreement                                   36
9.9       Assignment                                         37
9.10      Governing Law                                      37
9.11      Counterparts                                       37
 
Annex I   - Conditions to the Offer
 
Schedule
4.1       Subsidiaries
Schedule
4.3       Liens on Subsidiary Stock
Schedule
4.7       Certain Changes and Events
Schedule
4.16      Related Party Transactions
 [*72] 
 
AGREEMENT AND PLAN OF MERGER
 
AGREEMENT AND PLAN OF MERGER, dated as of May 27, 1988 (the
"Agreement") among RESORTS INTERNATIONAL, INC., a Delaware corporation
(the "Company"), The Griffin Company, a Connecticut corporation
("Griffin"), and Griffco Acquisition Corp., a Delaware corporation
wholly owned by Griffin ("Merger Sub").
 
W I T N E S S E T H
 
WHEREAS, the Board of Directors of Merger Sub has determined that,
and the Board of Directors of the Company shall convene in order
to determine whether, it is in the best interests of their respective
stockholders for Merger Sub to acquire the Company upon the terms
and subject to the conditions set forth herein; and
 
WHEREAS, it is proposed that Griffin will make a cash tender offer
(the "Offer") to acquire all of the shares of the issued and
outstanding Class A Common Stock, par value $1.00 per share of the
Company (the "Class A Shares") (which, together with the Class B
Common Stock of the Company, par value $1.00 per share (the "Class
B Shares"), shall from time to time be hereinafter collectively
referred to as the "Shares") for $36.00 (the "Per Share Amount")
per Class A Share, net to the seller in cash, subject to the Minimum
Number, as defined in Section 1.1 (a) hereof, being validly tendered
and not withdrawn before the expiration of the Offer in accordance
with the terms provided herein; and
 
WHEREAS, in furtherance of such acquisition, the Board of Directors
of Merger Sub has approved, and the Board of Directors of the Company
shall convene to vote upon, the merger (the "Merger") of Merger Sub
with the Company following the expiration of the Offer in accordance
with the General Corporation Law of the State of Delawarre ("Delaware
Law") and upon the terms and subject to the conditions set forth
herein.
 
NOW, THEREFORE, in consideration of the foregoing premises and the
mutual convenants and agreements herein contained, and (with respect
to the Company, except for Sections 1.2 and 9.1 hereof, subject to
the approval and ratification of this Agreement by the Company's
Board of Directors) intending to be legally bound hereby, the Company,
Griffin and Merger Sub hereby agree as follows:
 
ARTICLE I
THE TENDER OFFER
 
SECTION 1.1.  The Offer.  (a) Provided that this Agreement shall
not have been terminated in accordance with
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Section 8.1 hereof and none of the events shall have occurred or be
existing that would result in a failure to satisfy any of the conditions
set forth in Annex I hereto, Griffin shall commence the Offer as
promptly as practicable but no later than five days following (i)
the recommendation of this Agreement and the transactions contemplated
hereby by the Special Committee (as defined in Section 1.2) and (ii)
the approval of this Agreement and the transactions contemplated
hereby, and ratification of the Company's execution and delivery
of this Agreement, by the Company's Board of Directors (the "Board").
The obligation of Griffin to accept for payment any Class A Shares
tendered shall be subject only to the satisfaction of the conditions
set forth in Annex I hereto, including the condition that at least
the Minimum Number (as defined below) shall have been validly tendered
and not withdrawn before the expiration of the Offer (the "Minimum
Condition").  Griffin expressly reserves the right to waive any such
condition, to increase the price per Class A Share payable in the
Offer, or to make any other changes in the terms and conditions of
the Offer (provided that no change may be made which decreases the
price per Class A Share payable in the Offer, increases the Minimum
Condition or reduces the maximum number of Class A Shares to
be purchased in the Offer, or which imposes conditions to the Offer
in addition to those set forth in Annex I hereto or which otherwise
would materially adversely affect the interests of the holders of
the Class A Shares; provided, however, that no change may be made
which extends the expiration date (the "Expiration Date") of the
Offer beyond 59 days from the date on which the Special Committee
recommendation and Board approval referred to in Section 1.2 (the
"Section 1.2 Approvals") have been obtained unless the closing under
the Stock Sale Agreement, dated the date hereof, between Donald J.
Trump ("Trump") and Griffin (the "Stock Sale Agreement") occurs later
than 60 days from the date on which the Section 1.2 Approvals have
been obtained, in which case the Expiration Date may be extended
to no later than 89 days from the date on which the Section
1.2 Approvals have been obtained.  The term "Minimum Number" shall
mean that number of Class A Shares equal to the difference between
(x) the number of Class A Shares constituting 80% of the total number
of Class A Shares outstanding as of the date on which the Minimum
Number is to be determined and (y) the number of Class A Shares that
are beneficially owned now or at any time prior to the consummation
of the Offer by Griffin, Merger Sub or any of their respective
affiliates or transferees (collectively, the "Griffin Group") or
F.V. Scutti, and not validly tendered, or tendered and withdrawn,
prior to the expiration of the Offer in accordance with the terms
herein.  The Per Share Amount per Class A share tendered shall be
net to the seller in cash, subject to reduction only for any applicable
federal back-up withholding or stock transfer taxes payable by the
seller.
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(b) The Offer shall be made by means of an offer to purchase (the
"Offer to Purchase") having the conditions and provisions set forth
on Annex I hereto.  As soon as practicable on the date the Offer
is commenced, Griffin shall file with the Securities and Exchange
Commission (the "SEC") a Schedule 14D-1 with respect to the Offer
(the "Schedule 14D-1"), which shall be prepared in consultation with
the Company and which shall contain (including as an exhibit) or
incorporate by reference the Offer to Purchase (or portions thereof)
and forms of the related letter of transmittal and summary
advertisement (which documents, together with any supplements or
amendments thereto, are referred to collectively herein as the "Offer
Documents").
 
SECTION 1.2  Company Action.  The Company represents and warrants
that as soon as practicable and not lateer than 10 days from the
date hereof, a meeting shall be called of a special committee (the
"Special Committee") composed of members of the Board other than
Trump, his affiliates or associates, at which Chilmark Partners shall
be asked to render an opinion, as of the date of such meeting, with
respect to the fairness, from a financial point of view, of
the consideration to be paid hereunder to the holders of Shares.
Upon the conclusion of such meeting, and such further meetings as
the Special Committee shall deem necessary (but in no event later
than 10 days from the date hereof) the Special Committee will be
asked to reach a determination as to whether to recommend that this
Agreement and the transactions contemplated hereby be approved by
the Board.  Immediately upon the reaching of such determination by
the Special Committee, a meeting of the Board shall be called at
which (i) the Special Committee will be asked to render the foregoing
recommendation and (ii) the Board will be requested to vote upon
a resolution to approve this Agreement and the transactions
contemplated hereby and, if such resolution is adopted, to ratify
the execution and delivery of this Agreement.  Subject to obtaining
the Board's approval and ratification described above, the Company
hereby agrees to file with the SEC, as promptly as practicable after
the filing by Griffin of its Schedule 14D-1 with respect to the Offer,
a Solicitation/Recommendation Statement on Schedule 14D-9
(the "Schedule 14D-9") containing its recommendation in favor of
the Offer and the Merger and to desseminate the Schedule 14D-9 as
required by Rule 14d-9 promulgated under the Securities Exchange
Act of 1934, as amended (the "Exchange Act").  Subject to obtaining
the Board's approval and ratification described above, the Company
shall promptly furnish Merger Sub with mailing labels containing
the names and addresses of all record holders of Shares, a list of
non-objecting beneficial owners of Shares and security position
listings of Shares held in stock depositories, each as of a recent
date (and, if requested, computer tapes thereof and operating
instructions) and shall promptly furnish Griffin with such additional
information, including updated lists of stockholders, mailing labels
and security position listings, and such other assistance as Griffin
or its agents may reasonably request.
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ARTICLE II
THE MERGER
 
SECTION 2.1.  The Merger.  At the Effective Time (as defined in Section
2.2) and subject to and upon the terms and conditions of this Agreement
and Delaware Law, Merger Sub shall be merged with and into the Company,
the separate corporate existence of Merger Sub shall cease, and the
Company shall continue as the surviving corporation.  The Company
as the surviving corporation after the Merger shall hereinafter
sometimes be referred to as the "Surviving Corporation".
 
SECTION 2.2.  Effective Time.  Promptly after the satisfaction or
waiver of the conditions set forth in Article VII, the parties hereto
shall cause the Merger to be consummated by filing this Agreement
or a Certificate of Merger with the Secretary of State of the State
of Delaware, in such form as required by, and executed in accordance
with Delaware Law (the time of such filing being the "Effective Time").
 
SECTION 2.3.  Effect of the Merger.  At the Effective Time, the effect
of the Merger shall be as provided in the applicable provisions of
Delaware Law.  Without limiting the generality of the foregoing,
and subject thereto, at the Effective Time all the property, rights,
privileges, powers and franchises of the Company and Merger Sub shall
vest in the Surviving Corporation, and all debts, liabilities and duties
of the Company and Merger Sub shall become the debts, liabilities
and duties of the Surviving Corporation.
 
SECTION 2.4.  Subsequent Actions.  If, at any time after the Effective
Time, the Surviving Corporation shall consider or be advised that
any deeds, bills of sale, assignments, assurances or any other actions
or things are necessary or desirable to vest, perfect or confirm
of record or otherwise in the Surviving Corporation its right, title
or interest in, to or under any of the rights, properties or assets
of either of the Company or Merger Sub acquired or to be acquired
by the Surviving Corporation as a result of, or in connection with,
the Merger or otherwise to carry out this Agreement, the officers
and directors of the Surviving Corporation shall be authorized to
execute and deliver, in the name and on behalf of either the Company
or Merger Sub, all such deeds, bills of sale, assignments
and assurances and to take and do, in the name and on behalf of each
of such corporations or otherwise, all such other actions and things
as may be necessary or desirable to vest, perfect or confirm any
and all right, title and interest in, to and under such rights,
properties or assets in the Surviving Corporation or otherwise to
carry out this Agreement.
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SECTION 2.5.  Certificate of Incorporation; By-Laws; Directors and
Officers.  (a) Unless otherwise determined by Merger Sub prior to
the Effective Time, at the Effective Time the Restated Certificate
of Incorporation of the Company, as in effect immediately prior to the
Effective Time, shall be the certificate of incorporation of the
Surviving Corporation until thereafter amended as provided by law and
such certificate of incorporation.
 
(b) The By-Laws of the Company, as in effect immediately prior to
the Effective Time, shall be the By-Laws of the Surviving Corporation
until thereafter amended as provided by law, the certificate
of incorporation of the Surviving Corporation and such By-Laws.
 
(c) The directors of Merger Sub immediately prior to the Effective
Time will be the initial directors of the Surviving Corporation,
and the officers of Merger Sub immediately prior to the Effective
Time will be the initial officers of the Surviving Corporation, in
each case until their successors are elected or appointed and
qualified.  If, at the Effective Time, a vacancy shall exist on the
Board or in any office of the Surviving Corporation, such vacancy
may thereafter be filled in the manner provided by law and the By-Laws
of the Surviving Corporation.
 
SECTION 2.6.  Conversion of Securities.  At the Effective Time, by
virtue of the Merger and without any action on the part of Merger
Sub, the Company or the holder of any of the securities of the Company
or Merger Sub:
 
(a) each Class A Share issued and outstanding immediately prior to
the Effective Time (other than any Class A Shares to be cancelled
pursuant to Section 2.6(c), any Class A Shares specified in Section
2.6(d) and any Dissenting Shares (as defined in Section 2.7(a)) shall
be cancelled and extinguished and be converted into the right to
receive the Per Share Amount in cash (subject to reduction only for any
applicable federal back-up withholding or stock transfer taxes payable
by the holder), payable to the holder thereof, without interest,
upon surrender of the certificate representing such Class A Share;
 
(b) each Class B Share issued and outstanding immediately prior
to the Effective Time (other than any Class B Shares to be cancelled
pursuant to Section 2.6 (c), any Class B Shares specified in Section
2.6(d) and any Dissenting Shares) shall be cancelled and extinguished
and be converted into the right to receive
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the Per Share Amount in cash (subject to reduction only for
any applicable federal back-up withholding or stock transfer taxes
payable by the holder), payable to the holder thereof, without
interest, upon surrender of the certificate representing such Class
B Share;
 
(c) each Class A Share and Class B Share held in the treasury of
the Company shall be cancelled and extinguished and no payment or
other consideration shall be made with respect thereto;
 
(d) each Class A Sharre and Class B Share beneficially owned by Griffin
(or by any entity controlled by Griffin) or by any direct or indirect
wholly owned subsidiary of the Company immediately prior to
the Effective Time other than pursuant to unexercised options shall
remain outstanding and shall not be extinguished and no payment or
other consideration shall be paid with respect thereto; and
 
(e) each share of common stock, par value $1.00 per share, of Merger
Sub issued and outstanding immediately prior to the Effective Time
shall be cancelled without payment to the holder thereof.
 
SECTION 2.7.  Dissenting Shares.  (a) Notwithstanding any provision
of this Agreement to the contrary, any Shares held by a holder who
has demanded and perfected his demand for appraisal of his Shares
in accordance with Delaware Law and as of the Effective Time has
neither effectively withdrawn nor lost his right to such appraisal
("Dissenting Shares") shall not be converted into or represent a
right to receive cash pursuant to Section 2.6, but the holder thereof
shall only be entitled to such rights as are granted by Delaware
Law.
 
(b) Notwithstanding the provisions of Subsection (a) of this Section,
if any holder of Shares who demands appraisal of his Shares under
Delaware Law shall effectively withdraw or lose (through failure
to perfect or otherwise) his right to appraisal, then, as of the
Effective Time or the occurrence of such event, whichever later occurs,
such holder's Shares shall automatically be converted into and
represent only the right to receive cash as provided in Sections
2.69a) and 2.6(b), without interest thereon, except as expressly
provided in Section 2.6(a), upon surrender of the certificate or
certificates representing such Shares.
 
(c) The Company shall give Griffin (i) prompt notice of any written
demands for appraisal or payment of the fair value of any Shares,
withdrawals of such demands, and any other
 [*78]  [HARDCOPY PAGE 7]
 
 
instruments served pursuant to Delaware Law received by the Company
and (ii) the opportunity to direct all negotiations and proceedings
with respect to demands for appraisal under Delaware Law.  The Company
shall not voluntarily make, or agree to make, any payment with respect
to any demands for appraisal and shall not, except with the prior
written consent of Griffin, settle or offer to settle any such demands.
 
SECTION 2.8.  Surrender of Shares; Stock Transfer Books.  (a) Prior
to the Effective Time, the Company shall designate a bank or trust
company to act as agent for the holders of Shares (the "Exchange
Agent") to receive the funds necessary to make the payments
contemplated by Section 2.6.
 
(b) Each holder of a certificate or certificates representing any
Shares cancelled upon the Merger pursuant to Sections 2.6(a) and
2.6(b) may thereafter surrender such certificate or certificates
to the Exchange Agent, as agent for such holder, to effect the
surrender of such certificate or certificates on such holder's behalf
for a period ending one year after the Effective Time.  Merger Sub
agrees that promptly after the Effecctive Time it shall cause the
distribution to holders of record of Shares as of the Effective Time
of appropriate materials to facilitate such surrender.
 
(c) If payment of cash in respect of cancelled Shares is to be made
to a person other than the person in whose name a surrendered
certificate or instrument is registerred, it shall be a condition
to such payment that the certificate or instrument so surrendered
shall be properly endorsed or shall be otherwise in proper form for
transfer and that the person requesting such payment shall have paid
any transfer and other taxes required by reason of such payment in
a name other than that of the registered holder of the certificate
or instrument surrendered or shall have established to the satisfaction
of Merger Sub or the Exchange Agent that such tax either has been
paid or is not payable.
 
(d) At the Effective Time, the stock transfer books of the Company
shall be closed and there shall be no further registration of transfers
of Shares thereafter on the records of the Company.  If, after the
Effective Time, certificates for Shares are presented to the Surviving
Corporation, they shall be cancelled and exchanged for cash as provided
in Section 2.6(a) and 2.6(b).  No interest shall accrue or be paid
on any cash payable upon the surrender of a certificate or
certificates which immediately prior to the Effective Time represented
outstanding Shares.
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ARTICLE III
 
REPRESENTATIONS AND WARRANTIES OF GRIFFIN AND MERGER SUB
 
Griffin and Merger Sub represent and warrant to the Company as
follows:
 
SECTION 3.1.  Corporate Organization; Ownership.  Each of Griffin
and Merger Sub is a corporation duly organized, validly existing
and in good standing under the laws of the State of Connecticut and
Delaware, respectively, and has the requisite corporate power and
authority and any necessary governmental authority to own, operate
or lease the properties that it purports to own, operate or lease
and to carry on its business as it is now being conducted.  Griffin
is the beneficial owner of all of the issued and outstanding shares
of capital stock of Merger Sub.
 
SECTION 3.2.  Authority Relative to this Agreement.  The execution
and delivery of this Agreement by Griffin and Merger Sub
and the consummation by Griffin and Merger Sub of the transactions
contemplated hereby have been duly authorized by all necessary
corporate action on the part of Griffin and Merger Sub and no other
corporate proceeding is necessary for the execution and delivery
of this Agreement by Griffin or Merger Sub, the performance by
Griffin or Merger Sub of their obligations hereunder and the
consummation by Griffin or Merger Sub of the transactions
contemplated hereby.  This Agreement has been duly executed and
delivered by Griffin and Merger Sub and constitutes a legal,
valid and binding obligation of each such corporation, enforceable
by the Company against each of them in accordance with its terms,
except that such enforcement may be subject to bankruptcy,
insolvency, reorganization, moratorium or other similar laws now
or hereafter in effect relating to creditors' rights and any
equitable remedies that may be granted in the discretion of a court.
 
SECTION 3.3.  No Conflict; Required Filings and Consents.  (a) The
execution and delivery of this Agreement by Griffin and Merger
Sub do not, and the performance of this Agreement by Griffin and
Merger Sub will not, subject to compliance with the requirements
set forth in Section 3.3(b), (i) conflict with or violate any
law, regulation, court order, judgment or decree applicable to
Griffin or Merger Sub or by which any of their property is bound
or affected, (ii) violate or conflict with either the Certificate
of Incorporation or By-Law of Griffin or Merger Sub, or (iii) result
in any breach of or consitute a default (or an event which with notice
or lapse of time both would become a default) under, or give to
others any rights of termination or cancellation of, any
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contract, instrument, permit, license or franchise to which
Griffin or Merger Sub is a party or by which Griffin or Merger Sub
or any of their property is bound or affected.
 
(b)  Except for applicable requirements, if any, of the Exchange
Act, any state takeover or securities laws, the pre-merger
notification requirements of the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act"), the New Jersey
Casino Control Act (the "Casino Act"), the New Jersey Environmental
Cleanup Responsibility Act ("ECRA"), the appropriate regulatory
authorities of the Commonwealth of the Bahamas (the "Bahamas") and
the Housing Authority of the City of Atlantic City, New Jersey (the
"Housing Authority") and filing and recordation of appropriate
merger documents as required by Delaware Law, neither Griffin nor
Merger Sub is required to submit any notice, report or other
filing with any governmental authority, domestic or foreign, in
connection with the execution, delivery or performance of this
Agreement or the consummation of the transactions contemplated
hereby.
 
3.4.  Financing Arrangements.  Griffin has funds available to it
sufficient to purchase the Class A Shares in accordance with
the terms of this Agreement and to pay the consideration
payable in respect of the Merger and has heretofore furnished
evidence of such availability to the Company in writing.
 
SECTION 3.5.  No Prior Activities.  Except for obligations or
liabilities incurred in connection with its incorporation or
organization or the negotiation and consummation of this Agreement
and the transactions contemplated hereby (including any financing),
Merger Sub has not incurred any obligations or liabilities, and
has not engaged in any business or activities of any type or kind
whatsoever or entered into any agreements or arrangements with any
person or entity.
 
SECTION 3.6.  Brokers.  No broker, finder or investment banker is
entitled to any brokerage, finder's or other fee or commission
from the Company in connection with the transactions contemplated
by this Agreement as a result of any act or agreement by or on
behalf of Griffin or any of its affiliates.
 
SECTION 3.7.  Offer Documents; Proxy Statements.
 
Neither the Offer Documents nor any amendments therof or
supplements thereto will, at the time the Offer Documents or any
such amendments or supplements are filed with the SEC, contain any
untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading.
The information supplied by Griffin or by Merger
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Sub, their respective affiliates, officers, directors,
representatives, agents or employees (collectively, the "Griffin
Information"), for inclusion in the Proxy Statement (as defined in
Section 4.9) will not, at the time the Proxy Statement or any
amendments theref or supplements thereto are filed with the SEC,
on the date the Proxy Statement is first mailed to stockholders,
at the time of the Company Stockholders' Meeting (as defined in
Section 4.9) or at the Effective Time, contain any statement which,
at such time and in light of the circumstances under which it shall
have been made, is false or misleading with respect to any material
fact, or omit to state any material fact necessary in order to make
the statements therein not false or misleading or necessary to
correct any statement in any earlier communication with respect to
the solicitation of proxies for the Company Stockholders' Meeting
which has become false or misleading.  Notwithstanding the foregoing,
neither Griffin nor Merger Sub makes any representation or
warranty with respect to any information contained in any SEC Report
(as defined in Section 4.6), as such report may have been corrected
or updated by subsequent SEC Reports, or that has been supplied
by the Company or its accountants, counsel or other authorized
representatives for use in any of the foregoing documents.  The
Offer Documents and any amendments or supplements thereto will
comply as to form in all material respects with the provisions of
the Exchange Act and the rules and regulations promulgated
thereunder.
 
ARTICLE IV
 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 
The Company hereby represents and warrants to Grifin and Merger Sub
as follows:
 
SECTION 4.1.  Organization and Qualification;
Subsidiaries.  Each of the Company and its Subsidiaries (defined
below in this Section 4.1) is a corporation duly organized, validly
existing and in good standing under the laws of the jurisdiction
of its incorporation and has the requisite corporate power and
authority and any necessary governmental authority to own, operate
or lease the properties that it purports to own, operate or lease
and to carry on its business as it is now being conducted, and
is duly qualified as a foreign corporation to do business, and
is in good standing, in each jurisdiction where the character of
its properties owned, operated or leased or the nature of its
activities makes such qualification necessary, except for such
failure which, when taken together with all other such failures,
would not have a Material Adverse Effect (as defined below in this
Section 4.1).
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The term "Subsidiary" means sany corporation or other legal entity
of which the Company or, if the context requires, the Surviving
Corporation (either alone or through or together with any other
Subsidiary) owns, directly or indirectly, more than 50% of the stock
or other equity interests the holders of which are generally entitled
to vote for the election of the board of directors or other governing
body of such corporation or other legal entity.  The term "Material
Adverse Effect" means any change in or effect on the business of
the Company or any of the Subsidiaries, other than Resorts
International, Inc. of New Jersey ("RINJ"), that is or will
be materially adverse to the business, operations, properties
(including intangible properties), condition (financial or otherwise),
assets or liabilities of the Company and the Subsidiaries, other
than RINJ, taken as a whole.  A true and complete list of all
Subsidiaries, together with the jurisdiction of incorporation of
each Subsidiary and the percentage of each Subsidiary's outstanding
capital stock owned by the Company or another Subsidiary, is set
forth in Schedule 4.1 hereto.
 
SECTION 4.2. Certificate of Incorporation and By-Laws.  The Company
has heretofore delivered to Merger Sub a complete and correct copy
of the Restated Certificate of Incorporation and the By-Laws
or equivalent organizational documents, each as amended to the date
hereof, of the Company and made available to Merger Sub such documents
with respect to all other Subsidiaries.  Such Restated Certificate
of Incorporation, By-Laws and equivalent organizational documents
are in full force and effect.  Neither the Company nor any Subsidiary
listed in Exhibit 22 of the Company's Annual Report on Form 10-K
for the fiscal year ended December 31, 1987 is in violation in any
material respect of any of the provisions of its certificate
of incorporation or by-laws or equivalent organizational documents.
 
SECTION 4.3.  Capitalization.  As of the date hereof, the authorized
capital stock of the Company consists of 25,000,000 Class A Shares
and 2,000,000 Class B Shares.  Each Class B Shares is convertible,
at the election of the holder thereof, into one Class A Share.  The
Class A Shares are identical in all respects to the Class B Shares,
except that each Class B Share entitles the holder thereof to one
vote and each Class A Share entitles the holder thereof to 1/100th
of a vote.  As of the date hereof, (i) 5,679,411 Class A Shares
and 752,297 Class B Shares were issued and outstanding, all of which
were validly issued, fully paid and nonassessable and (ii) 9,205,263
Class A Shares and 124,797 Class B Shares were held in the treasury
of the Company or by Subsidiaries of the Company.  There are
no options, warrants or other rights, agreements, arrangements or
commitments of any character obligating the
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Company or any of its Subsidiaries to issue or sell any shares of
capital stock of or other equity interests in the Company or any
of the Subsidiaries.
 
All the outstanding capital stock of each of the Subsidiaries is
duly authorized, validly issued, fully paid and nonassessable and,
except as disclosed on Schedule 4.3, is owned by the Company or a
Subsidiary free and clear of any liens, security interests, pledges,
agreements, claims, charges or encumbrances of any nature whatsoever.
There are no existing options, calls or commitments of any character
relating to the issued or unissued capital stock or other securities
of any Subsidiary.  Except for the Subsidiaries and except as
previously disclosed in the SEC Reports (as defined in Section 4.6)
or as disclosed in the letter from the Company to Griffin dated the
date hereof and delivered to Griffin herewith (the "Disclosure
Letter"), the Company does not (i) directly or indirectly own a greater
than 5% equity interest in any other corporation, partnership, joint
venture or other business association or entity or (ii) have any
commitment or obligation to purchase, invest in, lend to or otherwise
provide financing for any other corporation, partnership, joint venture
or other business association or entity.
 
SECTION 4.4. Authority Relative to this Agreement.
 
The Company has the necessary corporate power and authority to enter
into this Agreement and, subject to obtaining Board approval of this
Agreement and the transactions contemplated hereby and any necessary
stockholder approval of the Merger, to carry out its obligations
hereunder.  Upon obtaining the Board's approval and ratification,
the execution and delivery of this Agreement by the Company and the
consummation by the Company of the transactions contemplated hereby
will have been duly authorized by all necessary corporate action
on the part of the Company, subject to the approval of the Merger by
the Company's stockholders in accordance with Delaware Law.  Upon
obtaining the Board's approval and ratification, this Agreement will
have been duly executed and delivered by the Company and will
constitute a legal, valid and binding obligation of the Company,
enforceable against it in accordance with its terms, except that
such enforcement may be subject to bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter
in effect relating to creditors' rights and any equitable remedies
that may be granted in the discretion of a court.
 
SECTION 4.5. No Conflict; Required Filings and Consents. (a) Subject
to obtaining the Board's approval and ratification, the execution
and delivery of this Agreement by the Company do not, and the
performance of this Agreement by the
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Company will not, (i) conflict with or violate any law, regulation,
court order, judgment or decree, domestic or foreign, applicable
to the Company or any of the Subsidiaries or by which its or any
of their property is bound or affected, (ii) violate or conflict
with the Restated Certificate of Incorportion or By-Laws of the Company
or the certificate of incorporation or by-laws or equivalent
organizational documents of any Subsidiary, or (iii) result in any
breach of or constitute a default (or an event which with notice
or lapse of time or both would become a default) under, or result
in loss of a material benefit under, or give to others any rights
of acceleration, termination or cancellation of, or result in the
creation of a lien or encumbrance on any of the properties or assets
of the Company or any of the Subsidiaries pursuant to, any material
contract, instrument, note, indenture, mortgage, permit, license
or franchise to which the Company or any of the Subsidiaries is a
party or by which the Company or any of the Subsidiaries or its or
any of their property is bound or affected, except for conflicts,
violations, breaches or defaults which, in the aggregate, would not
have a Material Adverse Effect and except as set forth in the
Disclosure Letter.  The sale of Trump's Class B Shares to Griffin
pursuant to the Stock Sale Agreement will not result in any breach
of or constitute a default (or an event which with notice or lapse
of time or both would become a default) under, or result in loss
of a material benefit under, or give to others any rights of
acceleration, termination or cancellation of, or result in the creation
of a lien or encumbrance on any of the properties or assets of the
Company or any of the Subsidiaries pursuant to, any material contract,
instrument, note, indenture, mortgage, permit, license or franchise
to which the Company or any of the Subsidiaries is a party or by
which the Company or any of the Subsidiaries or its or any of their
property is bound or affected, except for conflicts, violations,
breaches or defaults which, in the aggregate, would not have a Material
Adverse Effect and except as set forth in the Disclosure Letter.
 
(b) Except for applicable requirements, if any, of the Exchange Act,
any state takeover or securities laws, the pre-merger notification
requirements of the HSR Act, the Casino Act, ECRA, the Housing
Authority, the appropriate regulatory authorities of the Bahamas,
and the filing and recordation of appropriate merger or other documents
as required by Delaware Law, the Company is not required to submit
any notice, report or other filing with, or obtain any consent,
approval, order or authorization from, any governmental authority,
domestic or foreign, in connection with the execution, delivery or
performance of this Agreement.
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SECTION 4.6.  SEC Filings; Financial Statements.
 
(a) The Company has filed all forms, reports and documents required
to be filed with the SEC since January 1, 1985, and has heretofore
made available to Griffin and Merger Sub, in the form filed with
the SEC, its (i) Annual Reports on Form 10-K for the fiscal years
ended December 31, 1986 and 1987, (ii) all proxy statements relating
to the Company's meeting of stockholders (whether annual or special)
held since January 1, 1985, (iii) Quarterly Report on Form 10-Q for
the three months ended March 31, 1988 and (iv) all other reports
or registration statements filed by the Company with the SEC since
January 1, 1985 (collectively, the "SEC Reports").  The SEC Reports
(i) were prepared in accordance with the requirements of the Securities
Act of 1933, as amended, (the "Securities Act") or the Exchange Act,
as the case may be, and (ii) did not, as of their respective dates,
contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under
which they were made, not misleading, except, in the case of any
SEC Report, any statement or omission therein which has been corrected
or otherwise disclosed or updated in a subsequent SEC Report.  None
of the Subsidiaries is required to file any statements or reports
with the SEC.
 
(b) The consolidated financial statements contained in the SEC Reports
have been prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the periods
involved (except as may be indicated in the notes thereto) and fairly
present the consolidated financial position of the Company and its
Subsidiaries as of the respective dates thereof and the consolidated
results of operations and changes in financial position of the Company
and its Subsidiaries for the periods indicated, except that
the unaudited interim financial statements were or are subject to
normal and recurring year-end adjustments which were not or are not
expected to be material in amount.
 
(c) Except as reflected or reserved against in the consolidated
financial statements contained in the SEC Reports or for liabilities
that are disclosed in the Disclosure Letter, the Company and its
Subsidiaries have no liabilities of any nature (whether accrued,
absolute, contingent or otherwise) which in the aggregate could have
a Material Adverse Effect.  Except as disclosed in the SEC Reports
or the Disclosure Letter, since December 31, 1987, neither the Company
nor any of the Subsidiaries has incurred any liabilities material
to the Company and the Subsidiaries taken as a whole except liabilities
incurred in the ordinary course of business and consistent with past
practice and liabilities incurred in connection with the
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planning, projected operations and construction of the Company's
new casino/hotel complex in Atlantic City, New Jersey known as the
Taj Mahal (the "Taj Mahal").  All of the expenses incurred by Trump
in connection with Trump's cash tender offer for the Class A Shares
that was commenced February 5, 1988 and never consummated have been
or will be paid by Trump.
 
SECTION 4.7.  Absence of Certain Changes or Events.
 
Since December 31, 1987, except (i) for matters disclosed in the
SEC Reports or the Disclosure Letter, (ii) in connection with the
planning, projected operations and construction of the Taj Mahal,
(iii) as contemplated in this Agreement or the Asset Purchase Agreement
dated as of May 27, 1988, among the Company, Trump Taj Mahal Associates
Limited Partnership and Trump (the "Asset Purchase Agreement") or
(iv) as set forth on Schedule 4.7., there has not been (a) any Material
Adverse Effect; (b) any strike, picketing, work slowdown or other
labor disturbance having a Material Adverse Effect; (c) any damage,
destruction or loss (whether or not covered by insurance) with respect
to any of the assets of the Company or any of its Subsidiaries having
a Material Adverse Effect; (d) any redemption or other acquisition
of Shares by the Company or any of the Subsidiaries or any declaration
or payment of any dividend or other distribution in cash, stock or
property with respect to the Shares; (e) any entry into any material
commitment or transaction (including, without limitation, any
borrowing or capital expenditure) other than in the ordinary course
of business or as contemplated by this Agreement; (f) any transfer
of, or rights granted under, any material leases, licenses, agreements,
patents, trademarks, trade names or copyrights, other than those
transferred or granted in the ordinary course of business and
consistent with past practice; (g) except for a mortgage lien on
the Resorts International Hotel and Casino and other mortgages on
assets of the Company in each case securing only the First Fidelity
Loan, any mortgage, pledge, security interest or imposition of lien
or other encumbrance on any asset of the Company or any of the
Subsidiaries that, when viewed in the aggregate with all such other
encumbrances, is material to the business, financial condition or
operations of the Company and the Subsidiaries taken as a whole;
(h) any change by the Company in accounting principles or methods,
except insofar as may have been required by a change in generally
accepted accounting principles; or (i) except for any taxes
(as such term is defined in Section 4.15) which are not yet delinquent
or which are being contested in good faith by appropriate proceedings,
there have been no taxes levied against the Company for which adequate
reserves have not been provided.  Since December 31, 1987, except
for matters which have been disclosed in the SEC Reports or
the Disclosure Letter, or in connection with the planning, projected
operations and construction of the Taj Mahal, the Company and its
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Subsidiaries have conducted their business only in the ordinary course
and in a manner consistent with past practice and have not made any
material change in the conduct of the business or operations of the
Company and its Subsidiaries taken as a whole.  Without limiting
the generality of the foregoing, the Company has not, since such
date, except for the contracts referred to in the SEC Reports or
the Disclosure Letter, made any changes in executive compensation
levels (other than increases in the ordinary course of business and
consistent with past practice) or in the manner in which other
employees of the Company or the Subsidiaries are compensated, paid
or agreed to pay any pension, retirement allowance or other employee
benefit not required or permitted by any plan, agreement or arrangement
existing on such date to any director, officer or employee, whether
past or present, or committed itself to any collective bargaining
agreement (except for renewals of existing collective bargaining
agreements) or to any additional pension, profit-sharing, bonus,
incentive, deferred compensation, stock purchase, stock option, stock
appreciation right, group insurance, severance pay, retirement or
other employee benefit plan, agreement or arrangement, or to any
employment or consulting agreement with or for the benefit of any
person, or amended any of such plans or any of such agreements in
existance on such date.
 
SECTION 4.8.  Litigation.  Except as disclosed in the SEC Reports
or the Disclosure Letter, there are no claims, actions, suits,
proceedings or investigations pending or, to the best knowledge of
the Company, threatened against the Company or any of its Subsidiaries,
or any properties or rights of the Company or any of its Subsidiaries,
before any court, administrative, governmental or regulatory authority
or body, domestic of foreign, which are reasonably likely to have a
Material Adverse Effect.  As of the date hereof, neither the Company
nor any of its Subsidiaries nor any of their property is subject to any
order, judgement, injunction or decree, having or
which is likely to have a Material Adverst Affect.
 
SECTION 4.9.  Offer Documents; Proxy Statement.
 
Neither the Schedule 14D-9, nor any of the information supplied by
the Company for inclusion in the Offer Documents will, at the
respective times that the Schedule 14D-9, the Offer Documents or
any amendments thereof or supplements thereto are filed with the
SEC, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under
which they were made, not misleading.  The Proxy statement to be
sent to the stockholders of the Company in connection with the meeting
of the Company's stockholders to consider the Merger (the "Company
Stockholders
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Meeting") or the information statement to be sent to such stockholders,
as appropriate (such proxy statement or information statement, as
amended or supplemented, is herein referred to as the "Proxy
Statement"), will not, at the date the Proxy Statement (or
any amendment thereof or supplement thereto) is first mailed
to stockholders and at the time of the Company Stockholders' Meeting
or at the Effective Time, as then amended or supplemented, be false
or misleading with respect to any material fact, or omit to state
any material fact required to be stated therein or necessary in order
to make the statements made therein, in light of the circumstances under
which they are made, not misleading or necessary to correct
any statement in any earlier communication with respect to
the solicitation of proxies for the Company Stockholders' Meeting
which has become false or misleading; provided, however, that no
representation is made herein concerning any Griffin Information
included in the Proxy Statement.  The Schedule 14D-9 and the Proxy
Statement will comply in all material respects as to form and substance
with the requirements of the Exchange Act and the rules and regulations
thereunder.
 
SECTION 4.10.  Title to Property.  (a) The Company and the Subsidiaries
have good and marketable title, or valid leasehold rights in the
case of leased property, to all real property and all personal
(tangible or intangible) property purported to be owned or leased
by them, free and clear of all material liens, security interests,
claims, encumbrances and charges, excluding (i) liens for fees, taxes,
levies, imposts, duties or governmental charges of any kind which
are not yet delinquent or are being contested in good faith by
appropriate proceedings that the collection thereof (which proceedings,
if any, are disclosed in SEC Reports or the Disclosure Letter), or for
which adequate reserves have been provided, (ii) liens for mechanics,
materialmen, laborers, employees,
suppliers or other liens arising by operation of law for sums which
are not yet delinquent or are being contested in good faith by
appropriate proceedings, (iii) liens created in the ordinary course
of business in connection with the leasing or financing of office,
computer and related equipment and supplies, (iv) easements and similar
encumbrances ordinarily created for fuller utilization and enjoyment
of property which do not materially interfere with the business
of the Company as presently conducted, (v) liens or defects in title
or leasehold rights that, in the aggregate, do not and will not have
a Material Adverse Effect, and (vi) claims with respect to property
relating to the Taj Mahal and other assets to be conveyed to Trump
pursuant to the Asset Purchase Agreement.
 
(b) Consummation of the Offer and the Merger will not result in any
breach of or constitute a default (or an event
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with which notice or lapse of time or both would constitute a default)
under, or give to others any rights of termination or cancellation
of, or require the consent of others under, any lease in which the
Company is a lessee, except for breaches or defaults which, in the
aggregate, would not have a Material Adverse Effect.
 
SECTION 4.11.  Trademarks and Copyrights.  Except as disclosed in
the SEC Reports or the Disclosure Letter, to the best knowledge of
the Company, the Company or the Subsidiaries own or possess adequate
licenses, registrations or other valid rights to use all trademarks,
trademark rights and proprietary information used or held for use
in connection with its business as currently being conducted and
are unaware of any assertions or claims challenging the validity
of any of the foregoing which are reasonably likely to have a Material
Adverse Effect.
 
SECTION 4.12.  Employee Benefit Plans.  The Disclosure Letter contains
a list of all material employee welfare benefit plans (as defined
in Section 3(1) of the Employee Retirement Income Security Act of
1974, as amended ("ERISA")), employee pension benefit plans (as defined
in Section 3(2) of ERISA) and all other bonus, stock option, stock
purchase, benefit, profit sharing, savings, retirement, disability,
insurance, incentive, deferred compensation and other similar fringe
or employee benefit plans, programs or arrangements for the benefit
of, or relating to, any employee of, or independent contractor or
consultant to, the Company or any of its Subsidiaries (together,
the "Employee Plans").  The Company will make available to Griffin
true and complete copies of all Employee Plans, as in effect, and
will make available all other employee plans, together with
all amendments thereto which will become effective at a later date,
as well as the latest Internal Revenue Service determination letters
obtained with respect to any Employee Plan qualified under Section
401(a) or 501(a) of the Internal Revenue Code of 1986, as amended
(the "Code").  Also with respect to each Employee Plan, true and
complete copies of the (i) most recent annual actuarial valuation
report, if any, (ii) last filed Form 5500 together with Schedule
A or B thereto or both, (iii) summary plan description (as defined
in ERISA), if any, and all modifications thereto communicated to
employees, and (iv) most recent annual and periodic accounting of
related plan assets, if any, have been, or will be, made available
for inspection by Griffin.  Neither the Company nor any of
its Subsidiaries nor any of their respective directors, officers,
employees or agents, nor any "party in interest" or "disqualified
person", as such terms are defined in Section 3 of ERISA and Section
4975 of the Code has, with respect to any Employee Plan, engaged in or
been a party to any "prohibited transaction", as such term is defined
in Section 4975 of the
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Code or Section 406 of ERISA, which could result in the imposition
of either a penalty assessed pursuant to Section 502(i) of ERISA
or a tax imposed by Section 4975 of the Code, in each case applicable
to the Company, any Subsidiary or any Employee Plan.  All Employee
Plans are in substantial compliance in all material respects with
the currently applicable requirements prescribed by all statutes,
orders, or governmental rules or regulations currently in effect
with respect to such Plans, including, but not limited to, ERISA
and the Code and, to the best knowledge of the Company, there are
no pending or threatened claims, lawsuits or arbitrations (other
than routine claims for benefits) which have been asserted
or instituted against the Company, any of its subsidiaries,
any Employee Plan or the assets of any trust for any Employee Plan.
Each Employee Plan intended to qualify under Section 401(a) of the
Code does so qualify, and the trusts created thereunder are exempt
from tax under the provisions of Section 501(a) of the Code.  All
contributions or payments required to be made or accrued before the
Effective Time under the terms of any Employee Plan will have been
made or accrued by the Company or by its Subsidiaries, as applicable,
by the Effective Time.  No Employee Plan subject to Section 412
of the Code has incurred any "accumulated funding deficiency" (as
defined in ERISA), whether or not waived.  Neither the Company nor
any Subsidiary is a participant in any "Multi-Employer Plan" as defined
under Section 4001(a) (3) of ERISA.
 
SECTION 4.13.  Labor Matters.  There are no controversies pending
or, to the knowledge of the Company or any of its Subsidiaries,
threatened, between the Company or any of its Subsidiaries and any
of their respective employees, which controversies have or will have
a Material Adverse Effect.  Except as disclosed in the SEC Reports
or the Disclosure Letter, neither the Company nor any of its
Subsidiaries is a party to any collective bargaining agreement or
other labor union contract applicable to persons employed by the
Company or its Subsidiaries, nor, except as disclosed in the Disclosure
Letter, does the Company or any of its Subsidiaries know of
any activities or proceedings of any labor union to organize any
such employees.
 
SECTION 4.14.  Brokers.  No broker, finder or investment banker (other
than Chilmark Partners) is entitled to any brokerage, finder's or
other fee or commission from the Company in connection with
the transactions contemplated by this Agreement as a result of any
act or agreement by or behalf of the Company or any of its affiliates.
The Company has heretofore furnished to Merger Sub and Griffin true
and complete information concerning the financial arrangements between
the Company and Chilmark Partners pursuant to which Chilmark
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Partners would be entitled to any payment as a result of the
transactions completed hereunder.
 
SECTION 4.15.  Taxes.  Except as disclosed in the Disclosure Letter,
all tax returns required to be filed on or before the date hereof
by or on behalf of the Company or any Subsidiary with respect to
any income, properties or operations of the Company or any Subsidiary
have been filed through the date hereof or will be filed on or
before the Effective Time in accordance with all applicable laws.
All taxes, fees, penalties, interest and other governmental charges
due or claimed to be due with respect to periods covered by such
returns have been paid or fully provided for in reserves shown in
the financial statements of the Company or as otherwise disclosed
in the Disclosure Letter.  Except as disclosed in the SEC Reports
or the Disclosure Letter, there is no action, suit, proceeding,
audit or investigation pending or, to the knowledge of the Company,
threatened against, or with respect to, the Company or any
Subsidiary in respect of any tax or assessment, nor is any
claim for additional tax or assessment asserted by any such
authority.  Except as disclosed in the SEC Reports or the Disclosure
Letter, there are no liens for federal or state income taxes upon
the assets of the Company nor any Subsidiary except liens for current
federal and state income taxes not yet due.  Except as disclosed
in the SEC Reports or the Disclosure Letter, there are no
agreements for the extension of time for the assessments of any
federal or state income taxes of the Company or any Subsidiary
with respect to any income, properties or operations of the Company
or such Subsidiary.  As used in this Section, "tax" or "taxes"
means all net income, gross income, gross receipts, sales use, ad
valorem, transfer, franchise, profits, license, withholding,
payroll, employment, excise, severance, stamp, occupation, premium,
property or windfall profit taxes, customs duties or other taxes,
fees, assessments or charges of any kind whatsoever, together with
any interest and any penalties, additions to tax or additional
amounts imposed by any taxing authority (domestic or foreign).
 
SECTION 4.16.  Related Party Transactions.  Schedule 4.16 sets forth
all material contracts, agreements, understandings and arrangements
between the Company or any of its Subsidiaries and Trump or
any of his affiliates.
 
ARTICLE V
 
CONDUCT OF BUSINESS PENDING THE MERGER
 
SECTION 5.1  Acquisition Proposals.  The Company will notify Griffin
promptly if any inquiries or proposals are received by, any
information is requested from, or any
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negotiations or discussions are sought to be initiated or, except
with respect to the transactions contemplated by the Asset Purchase
agreement, continued with the Company, in each case in connection
with any acquisition, business combination or purchase of all or
any significant portion of the assets of, or any equity interest
in, the Company or any Subsidiary.
 
SECTION 5.2.  Conduct of Business by the Company Pending the Merger.
The Company covenants and agrees that, between the date
of this Agreement and the Effective Time, except as otherwise
contemplated hereby or by the Asset Purchase Agreement, the Agreement
to Terminate the Comprehensive Services Agreement, by and between
the Company and The Trump Hotel Corporation, dated as of May 27,
1988 (the "Services Termination Agreement"), or the Agreement to
Terminate the License Agreement, by and between the Company and
Trump, dated as of May 27, 1988 (the "License Termination Agreement"),
unless Griffin shall otherwise consent in writing, the businesses
of the Company and its Subsidiaries shall be conducted only in,
and the Company and its Subsidiaries shall not take any action
except in, the ordinary course of business and in a manner consistent
with past practice; and, except as so contemplated, the Company
will use its best efforts to preserve substantially intact the
business organization of the Company and its Subsidiaries, to
keep available the services of the present officers, employees and
consultants of the Company and its Subsidiaries and to preserve
the present relationships of the Company and its Subsidiaries with
customers, suppliers and other persons with which the Company or
any of its Subsidiaries has significant business relations.  By
way of amplification and not limitation, except as contemplated
by this Agreement, the Stock Sale Agreement, the Asset Purchase
Agreement or the Services Termination Agreement, neither the Company
nor any of its Subsidiaries shall, between the date of this
Agreement and the Effective Time, directly or indirectly do any of
the following without the prior written consent of Griffin:
 
(a) (i) except with respect to Shares previously reserved for
issuance as disclosed in accordance with Section 4.3 hereof,
issue, sell, pledge, dispose of, encumber, authorize, or propose
the issuance, sale, pledge, disposition, encumbrance or authorization
of any shares of capital stock of any class, or any options, warrants,
convertible securities or other rights of any kind to acquire any
shares of capital stock, or any other ownership interest, of the
Company or any of its Subsidiaries; (ii) amend or propose to amend
the Restated Certificate of Incorporation or By-Laws or equivalent
organizational documents of the Company or any of its Subsidiaries;
(iii) split, combine or reclassify any outstanding Shares, or declare,
set aside or pay any dividend or distribution payable in cash, stock,
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respect to the Shares; (iv) redeem, purchase or otherwise acquire
or offer to redeem, purchase or otherwise acquire any shares of its
capital stock, except in the performance of its obligations under
existing Employee Plans; (v) enter into, or amend, any agreement,
arrangement or undertaking with Trump or any of his affiliates;
(vi) authorize or propose or enter into any contract, agreement,
commitment or arrangement with respect to any of the matters set
forth in this Section 5.2(a);
 
(b) (i) acquire (by merger, consolidation, or acquisition of stock
or assets) any significant corporation, partnership or other
business organization or division thereof; (ii) except in the
ordinary course of business and in a manner consistent with past
practices, sell, pledge, dispose of, or encumber or authorize or
propose the sale, pledge, disposition or encumbrance of any assets
of the Company or any of its Subsidiaries, (iii) incur any
indebtedness for borrowed money, or enter into any contract or
agreement, except in the ordinary course of business, (iv) authorize
any single capital expenditure which is in excess of $1,500,000 or
a series of capital expenditures which, in the aggregate, exceed
$6,000,000 (other than amounts needed to continue construction of
the Taj Mahal pursuant to a timetable that contemplates completion
by June 1989 and in accordance with the budget estimated therefor;
provided, however, that detailed separate books of account of all
expenses incurred related to capital expenditures for the Taj Mahal
incurred after March 31, 1988 are maintained and available for
inspection by Griffin); or (v) enter into or amend any contract,
agreement, commitment or arrangement with respect to any of the
matters set forth in this Section 5.2(b);
 
(c) take any action other than in the ordinary course of business
and in a manner consistent with past practice (none of which actions
shall be unreasonable or unusual) with respect to the grant of any
severance or termination pay (otherwise than pursuant to policies
of the Company or any of its Subsidiaries in effect on the date
hereof) or with respect to any increase of benefits payable under
its severance or termination pay policies in effect on the date
hereof;
 
(d) make any payments (except in the ordinary course of business
and in amounts and in a manner consistent with past practice),
under any Employee Plan to any employee of, or independent
contractor or consultant to, the Company or any Subsidiary, enter
into any new Employee Plan, any new employment or consulting
agreement, grant or establish any new awards under such Plan or
agreement, or adopt or otherwise amend any of the foregoing;
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(e) take any action except in the ordinary course of business and
in a manner consistent with past practice (none of which actions
shall be unreasonable or unusual) with respect to accounting policies
or procedures (including, without limitation, its procedures with
respect to the payment of accounts payable);
 
(f) before the purchase of Shares pursuant to the Offer and other
than pursuant to this Agreement, take any action to cause the Shares
of Company Common Stock to cease to be quoted on the American Stock
Exchange; or
 
(g) excluding any actions or agreements between the Company and any
of its Subsidiaries in the ordinary course of business and in a manner
consistent with past practice, take any action or enter into any
agreement with any officer, director or beneficial owner of 5% or
more of the Company's Class A or Class B Shares or any affiliate
thereof ("Related Person") involving the following:
 
(i) the transfer of any tangible or intangible asset, right
or contingent right of the Company or a Subsidiary;
 
(ii) settlement of any claim, cause of action, lawsuit, proceeding
or similar matter or establish any reserve for any such matter; or
 
(iii) execution or amendment of any agreement, understanding or plan;
 
(iv) except as otherwise permitted herein, making any loan to or
incurring any obligation on behalf of any Related Person
 
provided, however, that none of the matters herein shall be construed
to prohibit or limit the Company from (within the constraints of
Section 5.2(b) (iv) hereof) 9i) continuing, resuming, or accelerating
the rate of construction of the Taj Mahal in order to complete
construction by June 1989 or (ii) accomplishing financing (short
of actual consummation thereof) for the Taj Mahal, including, without
limitation, agreeing to issue or to refrain from issuing securities
of the Company in connection with such financing in the event that
this Agreement is terminated.
 
ARTICLE VI
COVENANTS
 
SECTION 6.1. Proxy Statement.  Upon Board approval and ratification
of this Agreement, the Company shall promptly
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prepare and file with the SEC, and shall use all reasonable efforts
to have cleared by the SEC, and promptly thereafter shall mail to
stockholders, the Proxy Statement.  Subject to the fiduciary duties
of directors, the Proxy Statement shall contain the recommendation
of the Board of Directors of the Company in favor of the Merger.
 
SECTION 6.2. Meeting of Stockholders of the Company.  Upon Board
approval and ratification of this Agreement, the Company shall promptly
take all action necessary in accordance with Delaware Law and its
Restated Certificate of Incorporation and By-Laws to convene the
Company Stockholders' Meeting (the "Meeting"), if such Meeting is
required pursuant to Delaware Law.  The stockholder vote or consent
required for approval of the Merger shall consist of (i) such
stockholder vote that will be no greater than that required by Delaware
Law and (ii) the affirmative vote of a majority of the outstanding
Class A Shares.  Subject to the fiduciary duties of directors, the
Company shall use its best efforts to solicit from stockholders of
the Company proxies in favor of the Merger and the Company shall
take all other action necessary or, in the opinion of Griffin or
Merger Sub, advisable to secure any vote or consent of stockholders
required by Delaware Law to effect the Merger.  Griffin agrees that
it shall vote, or cause to be voted, in favor of the Merger all Shares
directly or indirectly beneficially owned by it.
 
SECTION 6.3. Additional Agreements.  The parties hereto will each
comply in all material respects with all applicable laws and with
all applicable rules and regulations of any governmental authority
in connection with their respective execution, delivery and performance
of this Agreement, the Asset Purchase Agreement and the Stock Sale
Agreement and the transactions contemplated hereby and thereby.
Subject to the terms and conditions herein and therein provided,
each of the parties hereto agrees to use all reasonable efforts to
obtain in a timely manner all necessary consents and approvals and
to effect all necessary registrations and filings, and to use all
reasonable efforts to take, or cause to be taken, all other actions
and to do, or cause to be done, all other things necessary, proper
or advisable to consummate and make effective as promptly as
practicable the transactions contemplated by this Agreement, the
Asset Purchase Agreement and the Stock Sale Agreement.
 
SECTION 6.4. Notification of Certain Matters; Waiver.  The Company
shall give prompt notice to Griffin and Merger Sub, and Griffin and
Merger Sub shall give prompt notice to the Company, of (i) the
occurrence, or non-occurrence, of any event the occurrence,
or non-occurrence, of which would be likely to cause either (A) any
representation or warranty contained in this Agreement to be untrue
or inaccurate in any material
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respect at any time from the date hereof to the Effective Time or
(B) any condition set forth in Annex I to be unsatisfied in
any material respect at any time from the date hereof to the date
Griffin purchases Shares pursuant to the Offer and (ii) any material
failure of the Company or Merger Sub, as the case may be, or any
officer, director, employee or agent thereof, to comply with or satisfy
any covenant, condition or agreement to be complied with or satisfied
by it hereunder; provided, however, that the delivery of any notice
pursuant to this Section 6.4. shall not limit or otherwise affect
the remedies available hereunder to the party receiving such notice.
The Company shall not at any time waive or permit the waiver of any
condition to the closing of, or the performance of any obligations
of Trump under, the Asset Purchase Agreement, unless Griffin shall
have approved in writing such action by the Company.
 
SECTION 6.5. Access to Information. (a) Upon Board approval
and ratification of this Agreement, the Company shall, and shall cause
its Subsidiaries, officers, directors, employees, auditors and agents
to, afford the officers, employees and agents of Griffin and Merger
Sub complete access at all reasonable times to its officers, employees,
agents, properties, offices and other facilities and to all books
and records, and shall furnish Griffin and Merger Sub with all
financial, operating and other data and information as Griffin or
Merger Sub, through its officers, employees or agents, may reasonably
request.  The Company agrees that, upon Board approval and ratification
of this Agreement, Griffin shall be entitled to utilize two designees
("Griffin's Designees"), at Griffins sole cost, who shall be permitted
to monitor, on Griffin's behalf, on a continuous daily basis, the
ongoing activities of the Company and its Subsidiaries in the United
States and the Commonwealth of the Bahamas.  In addition to having
the access to the Company described above, Griffin's Designees shall
be entitled to attend and observe any meeting of the Company's staff
or management as such designees shall reasonably request, excluding
any meetings of the Board or of any Board-designated committee,
including, without limitation, the Special Committee.  Griffin agrees
that, if required by the Casino Act, the New Jersey Casino Control
Commission (the "CCC"), or the appropriate regulatory authorities
of the Bahamas, Griffin's Designees shall be licensed pursuant to
the Casino Act or any regulations or requirements imposed by the
CCC or such Bahamian authorities, as the case may be.
 
(b) Griffin agrees that it shall, and shall cause its affiliates and
each of its and their respective officers, directors, employees, agents
and representatives (including, without limitation, Griffin's
Designees, attorneys, accountants and financial advisors)
(collectively, "Griffin
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Representatives"), to hold in strict confidence all data and
information obtained by them from the Company or its Subsidiaries
or any of their respective representatives or agents (unless such
information is or becomes publicly available without the fault of any
Griffin Representative or was available to Griffin on a non-confidential
basis prior to its disclosure to Griffin by the Company or its
representative or becomes availabel to Griffin on a non-confidential
basis from a source other than the Company or its representatives, or
public disclosure of such information is,
in the opinion of counsel to Griffin, required by federal or state
securities or anti-trust laws including in connection with any purchase
or sale of Shares) and shall insure that the Griffin Representatives
do not disclose such information to others without the prior written
consent of the Company.  In the event that Griffin or any Griffin
Representative is requested or becomes legally compelled (by testimony,
interrogatories, requests for information or documents, subpoena,
civil investigative demand or similar process) to disclose any of the
information provided pursuant to this Section 6.5,
or any analyses, compilations, studies, or other material prepared by
Griffin or any Griffin Representative on the basis (in whole or in part)
thereof (collectively, the "Evaluation Material"), Griffin agrees
that it will provide the Company with prompt written notice of such
requests so that the Company may seek a protective order or other
appropriate remedy and/or waive compliance with the provisions hereof.
In the event that such protective order or other remedy is
not obtained, or that the Company waives compliance herewith, Griffin
agrees that it will furnish only that portion of the Evaluation
Material and other information which, in the opinion of its counsel,
it is compelled to disclose or else stand liable for contempt or
suffer other censure or penalty and will exercise its best efforts
to obtain reliable assurance that confidential treatment will be
accorded to that portion of the Evaluation Material and other
information which is being disclosed.
 
(c)  In the event of the termination of this Agreement, Griffin shall,
and shall cause its affiliates to, return promptly all Evaluation
Material furnished to them and any copies thereof which may have
been made, and shall cause the Griffin Representatives to whom such
documents were furnished promptly to return such documents and any
copies thereof any of them may have made, other than documents filed
with the Commission or otherwise publicly available.  That portion
of the Evaluation Material that consists of analyses, compilations,
studies or other documents prepared by Griffin or any Griffin
Representative shall be held by Griffith and kept confidential or,
if so requested by the Company, destroyed.  Griffin agrees to confirm
such destruction in writing to the Company.
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SECTION 6.6  Public Announcements.  The parties hereto shall consult
with each other before issuing any press release or otherwise making
any public statements with respect to the Offer or the Merger and
shall not issue any such press release or make any such public
statement prior to such consultation, except as may be required,
in the opinion of such party's counsel, by law.
 
SECTION 6.7.  Best Efforts.  Upon the terms and subject to
the conditions hereof, each of the parties hereto agrees to use its
best efforts to take or cause to be taken all actions and to do or
cause to be taken al actions and to do or cause to be done all things
necessary, proper or advisable to consummate the transactions
contemplated by this Agreement, the Stock Sale Agreement and the
Asset Purchase Agreement, and shall use its best efforts to obtain
all necessary consents and approvals, including, without limitation,
the utilization by Griffin and Merger Sub of an interim trustee
procedure in order to obtain any necessary approvals under the Casino
Act, and to effect all necessary filings under the Exchange Act,
any state takeover or securities laws, the HSR Act, the Casino Act,
ECRA and pursuant to the regulatory requirements of the Bahamas and
the Housing Authority.  The parties shall cooperate in responding
to inquiries from, and making presentations to, regulatory authorities.
 
SECTION 6.8.  Agreement to Defend and Indemnify.
(a) In the event any action, suit, proceeding or investigation relating
hereto or to the transactions contemplated hereby is commenced or
continuing, whether before or after the Effective Time, the parties
hereto agree to cooperate and use their best efforts to defend against
and respond thereto.  It is understood and agreed that, subject to
the limitations on indemnification contained in Delaware Law, the
Company shall, to the fullest extent permitted under applicable law
and regardless of whether the Merger becomes effective, idemnify
and hold harmless, and after the Effective Time, the Surviving
Corporation shall, to the fullest extent permitted under applicable
law, idemnify and hold harmless, each director, officer, employee,
fiduciary and agent of the Company or any Subsidiary and their
respective subsidiaries and affiliates, including, without limitation,
officers and directors serving as such as on the date hereof and
their successors (collectively, the "Idemnified Parties") against
any costs or expenses (including reasonable attorneys' fees),
judgments, fines, losses, claims, damages, liabilities and amounts
paid in settlement in connection with any claim, action, suit,
proceeding or investigation arising out of any of the transactions
contemplated hereby, including without limitation liabilities arising
under the Securities Act or Exchange Act in connection with the Offer,
the Merger or any financing, and, in the event of any such claim,
action, suit, proceeding or investigation (whether arising before
or after the Effective Time), (i) the Company of the Surviving
Corporation
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shall pay the fees and expenses of counsel selected by the Indemnified
Parties, which counsel shall be reasonably satisfactory to the Company
or the Surviving Corporation, as the case may be, promptly
as statements therefor are received, and (ii) the Company and the
Surviving Corporation will cooperate in the defense of any such matter;
provided, however, that neither the Company nor the Surviving
Corporation shall be liable for any settlement effected without its
written consent; and further, provided, that neither the Company
nor the Surviving Corporation shall be obligated pusuant to this
Section to pay the fees and disbursements of more than one counsel
for all Indemnified Parties in any single action except to the extent
that, in the opinion of counsel for the Indemnified Parties, two
or more of such Indemnified Parties have conflicting interests in the
outcome of such action.  For a period that shall be no less than
six years from the Effective Time (the "Insurance Period"),
the Surviving Corporation shall use its best efforts to extend the
Company's existing officers' and directors' liability insurance with
the same coverage, amounts, terms, conditions and carrier.  If such
extension is not obtainable, the Surviving Corporation shall obtain
and maintain throughout the Insurance Period a similar policy which
is comparable to or better than, in scope and amount, the Company's
existing officers' and directors' liability insurance.  Griffin and
Merger Sub shall continue in effect the indemnification provisions,
including Article V of the Company's Restated Certificate
of Incorporation, at least as favorable as those currently provided
by the Restated Certificate of Incorporation and By-Laws of the Company
for a period of not less than six years following the Effective Time.
Anything in this Section to the contrary notwithstanding, neither
the Company nor the Surviving Corporation shall have any obligation
under this Section to indemnify any Indemnified Party against any
cost, expense, judgment, fine, loss, claim, damage, liability or
settlement amount that is found to have resulted from such Indemnified
Person's own gross negligence or willful misconduct.  The covenants
contained in this Section shall survive any termination of
this Agreement pursuant to Section 8.1 or the consummation of the
Merger at the Effective Time, as the case may be and is intended
to benefit each of the Indemnified Parties.  This Section is intended
to be for the benefit of and to grant third party rights to Indemnified
Parties whether or not parties to this Agreement, and each of the
Indemnified Parties shall be entitled to enforce the covenants
contained herein.
 
(b)  In the event the Surviving Corporation or any of its successors
or assigns (i) consolidates with or merges into any other person
and shall not be the continuing or surviving corporation or entity
of such consolidation or merger or (ii)
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transfers all or substantially all of its properties and assets to
any person, then and in each such case, proper provisions shall be
made so that the successors and assigns of the Surviving Corporation
assume the obligations set forth in this Section 6.8.  The consummation
of the transactions contemplated by the Asset Purchase Agreement
shall not be deemed to include any event giving rise to the
obligations under this subsection 6.8(b).
 
(c) In addition to and not in limitation of the foregoing, the Company
shall also maintain the insurance and provide the indemnifications
required by Section 5.4 of the Stock Sale Agreement.
 
ARTICLE VII
CONDITIONS OF MERGER
 
SECTION 7.1.  Conditions to Obligations of Each Party to Effect the
Merger.  The respective obligations of each party to effect the Merger
shall be subject to the satisfaction or waiver, where permissible,
prior to the Effective Time, of the following conditions:
 
(a) Special Committee and Board Approval.  This Agreement and the
transactions contemplated hereby shall have been recommended by the
Special Committee and approved by the Board, and the execution and
delivery of this Agreement shall have been ratified by the Board.
 
(b) Stockholder Approval.  The Merger and this Agreement shall have
been approved and adopted by the requisite vote of the stockholders
of the Company as set forth in Section 6.2 hereof, if required by
applicable law;
 
(c) No Violation of Law.  No federal or state statute, rule,
regulation, executive order or decree shall have been enacted, entered,
promulgated or enforced by any governmental authority which is in
effect and has (or is likely to have) the effect of making the
acquisition of Shares illegal or otherwise prohibiting the consummation
of the Merger;
 
(d) HSR Waiting Period.  Any applicable waiting period under the
HSR Act shall have expired or been terminated.
 
(e) Consents.  All approvals or consents necessary for the consummation
of the Merger shall have been obtained from any and all foreign,
federal, state and local departments and agencies, commissions and
boards (including, but not limited to, the New Jersey Casino Control
Commission
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pursuant to the Casino Act and, if applicable, the New Jersey
Department of Environmental Protection pursuant to ECRA) and from
any other person, firm or entity whose approval or consent is so
necessary; and
 
(f) Injunction.  No injunction or order (preliminary or permanent
and regardless of the failure of any plaintiff to post any bond or
undertaking) shall have been issued nor statute, rule or regulation
enacted or promulgated by any court, tribunal or other judicial,
administrative or legislative body which shall enjoin, prohibit or
otherwise make unlawful the consummation of this Agreement and the
transactions contemplated herein.
 
(g) The Services and License Termination Agreements.
The transactions under the Services Termination Agreement and the
License Termination Agreement shall have been consummated or such
agreements shall continue to be in effect.
 
(h) Settlement of Class Actions.  The Delaware Chancery Court shall
have approved the settlement of Consolidated Civil Action No. 9470
and Civil Action No. 9605, and the action enumerated Civ. No. CV88-1445
currently pending in the United States District Court for the District
of New Jersey shall have been dismissed or settled and the Court
shall have approved the dismissal or settlement.
 
SECTION 7.2.  Additional Conditions to Obligations of the Company.
The obligation of the Company to effect the Merger is also subject
to the fulfillment on or prior to the Effective Time of the following
conditions, any one or more of which may be waived by it, to the
extent permitted by law:
 
(a) Representations and Warranties.  The representations and warranties
of Griffin and Merger Sub contained in this Agreement shall be true
and correct in all material respects on the date hereof and shall
also be true and correct in all material respects on and as of the
Effective Time, except for changes contemplated by this Agreement,
with the same force and effect as if made on and as of the Effective
Time;
 
(b) Agreements, Conditions and Covenants.  Griffin and Merger Sub
shall have performed or complied in all material respects with all
agreements, conditions and covenants required by this Agreement and
the Stock Sale Agreement to be performed or complied with by them
on or prior to the Effective Time;
 
(c) Officer's Certificate.  The Company shall have received
a certificate, dated as of the Effective Time, and executed by an
executive officer of Griffin and Merger Sub, certifying as to the
fulfilment of the matters contained in subsections (a) and (b) of
this Section 7.2;
 [*102]  [HARDCOPY PAGE 31]
 
 
(d) Legal Opinion.  The Company shall have received a favorable written
opinion of Gibson, Dunn & Crutcher, counsel to Griffin and Merger
Sub, dated as of the Effective Date, addressed to the Company as
to the matters set forth in Sections 3.1, 3.2 and 3.3 hereof; and
 
SECTION 7.3.  Additional Conditions to Obligations of Griffin and
Merger Sub.  The obligations of Griffin and Merger Sub to effect
the Merger are also subject to the fulfilment on or prior to the
Effective Time, of the following conditions, any one or more of which
may be waived by them, to the extent permitted by law:
 
(a) Unanimous Special Committee and Board Approval.
This Agreement and the transactions contemplated hereby shall have
been unanimously recommended by the Special Committee and unanimously
approved by the Board.
 
(b) Representations and Warranties.  The representations and warranties
of the Company contained in this Agreement shall be true and correct
in all material respects on the date hereof and shall also be true and
correct in all material respects on and as of the Effective Time,
except for changes contemplated by this Agreement and the Asset
Purchase Agreement, with the same force and effect as if made on
and as of the Effective time;
 
(c) Agreements, Conditions and Covenants.  The Company shall have
performed or compiled and shall have caused each of its Subsidiaries
to perform or comply in all material respects with all agreements,
conditions and covenants required by this Agreement and the Asset
Purchase Agreement to be performed or complied with by it on or prior
to the Effective Time:
 
(d) Officer's Certificate.  Griffin and Merger Sub shall have received
a certificate, dated as of the Effective Time, and executed by the
Chief Financial Officer and the Vice President/Legal of the Company,
or such other executive officers as may be reasonable satisfactory to
Griffin certifying as to the fulfilment of the matters contained in
subsections (a) and (b) of this Section 7.3; and
 
(e) Legal Opinion.  Griffin and Merger Sub shall have received a
favorable written opinion from Clapp & Eisenberg, counsel for the
Company, dates as of the Effective Time, addressed to Griffin and
Merger Sub as to the matters set forth in Section 4.1, 4.3, 4.4 and
4.5 hereof, provided that Clapp & Eisenberg may rely upon the opinion
of John
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Donnelly, counsel to the Company and may rely upon opinions of counsel
from other jurisdictions to the extent questions of law of such
jurisdictions are involved.
 
(f) Appraisal Rights.  Class A and Class B stockholders (other than
any members of the Griffin Group or F.V. Scutti) shall have given
notice of their intention to seek dissenter's appraisal rights under
Delaware Law, and shall not have withdrawn, abandoned or otherwise
lost such rights, relating to not more than 7.5% of the outstanding
Class A Shares and Class B Shares (in the aggregate); provided,
however, that the provisions of this Section 7.3 (f) shall not be
a condition to the obligations of Griffin and Merger Sub hereunder
if any Class A Shares have been accepted for payment pursuant to
the Offer, provided that the Minimum Condition shall have been met.
 
ARTICLE VIII
 
TERMINATION, AMENDMENT AND WAIVER
 
SECTION 8.1.  Termination.  This Agreement may be terminated at any
time prior to the Effective Time:
 
(i) By mutual consent of the Boards of Directors of Merger Sub and
the Company;
 
(ii) By any party hereto if the Merger shall not have been consummated
by the 89th day following receipt of the Section 1.2 Approvals, unless
the closings under the Stock Sale Agreement and the Asset Purchase
Agreement have occurred, in which case either party may extend this
Agreement to December 31, 1988;
 
(iii) By any party hereto if a court of competent jurisdiction or
governmental, regulatory or administrative agency or commission shall
have issued an order, decree or ruling or taken any other action
(which order, decree, ruling or other action the parties hereto
shall use their best efforts to lift), in each case permanently
restraining, enjoining or otherwise prohibiting the transactions
contemplated by this Agreement; or
 
(iv) By any party hereto if either the Stock Sale Agreement or the
Asset Purchase Agreement shall have been terminated in accordance
with their respective terms.
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(v) By Griffin or Merger Sub if, within 10 days from the date thereof,
this Agreement and the transactions contemplated hereby shall not
have been unanimously recommended by the Special Committee and
unanimously approved by the Board, and the execution and delivery
of this Agreement shall not have been ratified by the Board.
 
(vi) By any party hereto if the Services Termination Agreement and
the License Termination Agreement shall have been terminated in
accordance with their respective terms.
 
SECTION 8.2  Effect of Termination.  In the event of termination of
this Agreement as provided in Section 8.1, this Agreement shall
forthwith become void and there shall be no liability on the part of
Griffin, Merger Sub or the Company, except (i) as set forth in Section
Section 9.2 hereof, and (ii) nothing herein shall relieve any part
from liability for any willful breach thereof.
 
SECTION 8.3. Amendment.  This Agreement may be amended by the parties
hereto by action taken by Griffin and Merger Sub and by action taken
by or on behalf of the Company's Board of Directors at any time prior
to the Effective Time; provided, however, that, after approval of
the Merger by the stockholders of the Company, no amendment may be
made which would reduce the amount or change the type of consideration
into which each share will be converted upon consummation of the
Merger.  This Agreement may not be amended except by an instrument
in writing signed by the parties hereto.
 
SECTION 8.4. Waiver.  At any time prior to the Effective Time, any
party hereto may (a) except for the date (as set forth in Section
1.1 (a)) by which Shares must be purchased or accepted for purchase
pursuant to the Offer, extend the time for the performance of any
of the obligations or other acts of the other parties hereto, (b)
waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant and (c) waive compliance
with any of the agreements or conditions contained herein, to the
extent permitted by law; provided, however, that no such extension
or waiver may, in Trump's reasonable opinion, adversely affect the
rights of Trump under this Agreement, the Asset Purchase Agreement
or the Stock Sale Agreement.  Any agreement on the part of a party
hereto to any such extention or waiver shall be valid only as against
such party and only if set forth in an instrument in writing signed
by such party.
 
Section 8.5 Board Approval of Amendments.  Any action which may be
taken by the Company or its Board under this Article VIII shall be
taken only upon the requisite vote of the Board.
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ARTICLE IX
GENERAL PROVISIONS
 
SECTION 9.1. Board Approval and Ratification.  (a) The Company, Griffin
and Merger Sub understand and agree that, except for Section 1.2
and this Section 9.1, the Company shall not be found by the terms
and provisions hereof until the Board approves this Agreement and
the transactions contemplated hereby and ratifies the execution and
delivery of this Agreement.  The Company agrees to notify Griffin
promptly when the Board has so approved and ratified this Agreement.
The Company agrees to notify Griffin promptly when the Board has
so approved and ratified this Agreement and, upon such notification,
automatically and without the need of further action anyone, the
preceding sentence of this Section 9.1(a) shall be deemed of no further
effect and the Company shall henceforth be boudn by the terms and
provisions of this Agreement as of the date hereof.
 
(b) The Company, Griffin and Merger Sub agree that the provisions
of Section 9.1(a) shall have no effect upon the covenants, agreements
and obligations of Griffin and Merger Sub hereunder and, as to such
parties, this Agreement is in full force and effect as of the date
hereof.
 
SECTION 9.2. Non-Survival of Representations,
Warranties and Agreements.  The representations, warranties
and agreements in this Agreement shall terminate at the Effective
Time or the termination of this Agreement pursuant to Section 8.1,
as the case may be , except that the agreements set forth in Sections
6.5(b), 6.5(c) and 9.4 shall survive termination indefinitely, Article
II shall survive the Effective Time indefinitely, and Section 6.8
shall survive the Effective Time or termination, as the case may
be, indefinitely.
 
SECTION 9.3. Notices.  All notices and other communications given
or made pursuant hereto shall be in writing and shall be deemed to
have been duly given or made as off the date delivered or mailed
if delivered personally or mailed by registered or certified mail
(postage prepaid, return receipt requested) to the parties at the
following addresses ( or at such other address for a party as shall
be specified by like notice, except that notices of changes of address
shall be effective upon receipt):
 
(a) if to Griffin or Merger Sub:
 
c/o The Griffin Company
900 Third Avenue
New York, New York 10022
 
Attention: President
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with copies to:
 
Gibson, Dunn & Crutcher
200 Park Avenue
New York, New York 10166
 
Attention:  Thomas E. Gallagher, Esq.
 
and
 
Olshan Grundman and Frome
505 Park Avenue
New York, New York 10022
 
Attention:  Morris Orens, Esq.
 
(b) if to the Company:
 
Resorts International Inc.,
915 N.E. 125th Street
N. Miami, Florida 33161
 
Attention:  Secretary
with copies to:
 
Clapp & Eisenberg
80 Park Plaza
23rd Floor
Newark, New Jersey
 
Attention:  John J. Barry, Esq.
 
and
 
Willkie Farr & Gallagher
153 East 53rd Street
New York, New York 10022
 
Attention:  Jack H. Nusbaum, Esq.
 
and, until such time as the termination fee shall have been paid
to The Trump Hotel Corporation pursuant to the Termination Services
Agreement,
 
The Trump Hotel Corporation
725 Fifth Avenue
New York, New York 10022
 
Attention:  Donald J. Trump
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SECTION 9.4.  Expenses.  All costs and expenses incurred in connection
with this Agreement and the transactions contemplated hereby shall
be paid by the party incurring such costs and expenses.
 
SECTION 9.5.  Certain Definitions.  For purposes of this Agreement,
the term:
 
(a) "affiliate" of a person means a person that directly or indirectly,
through one or more intermediaries, controls, is controlled by, or
is under common control with, the first mentioned person;
 
(b) "beneficial owner" (including the terms "beneficial ownership"
and "beneficially owned by") shall have the meaning ascribed to it
in Rule 13d-3 of the Exchange Act.
 
(c) "control" (including the terms "controlled by" and "under common
control with") means the possession, directly or indirectly or as
trustee or executor, of the power to direct or cause the direction
of the management policies of a person, whether through the ownership
of stock, as trustee or executor, by contract or credit arrangement
or otherwise; and
 
(d) "person" means an individual, corporation, partnership,
association, trust or any unincorporated organization.
 
SECTION 9.6.  Headings.  The headings contained in this Agreement
are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement.
 
SECTION 9.7.  Severability.  If any term or other provision of this
Agreement is invalid, illegal or incapable of being enforced by any
rule of law, or public policy, all other conditions and provisions
of this Agreement shall nevertheless remain in full force and effect
so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner adverse to any
party.  Upon such determination that any term or other provision
is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in
an acceptable manner to the end that transactions contemplated hereby
are fulfilled to the extent possible.
 
SECTION 9.8.  Entire Agreement.  This Agreement constitutes the entire
agreement and supersedes any and all
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other prior agreements and undertakings, both written and oral,
among the parties, or any of them, with respect to the subject matter
hereof and, except as otherwise expressly provided herein, is not
intended to confer upon any other person any rights or remedies
hereunder.
 
SECTION 9.9.  Assignment.  This Agreement shall not be assigned by
operation of law or otherwise, except that Griffin or Merger Sub
may assign all or any of their rights hereunder to any affiliate
of Griffin provided that no such assignment shall relieve the
assigning party of its obligations hereunder.
 
SECTION 9.10. Governing Law.  This Agreement shall be governed by,
and construed in accordance with, the laws of the State of Delaware
applicable to contracts executed in and to be performed in that States.
 
SECTION 9.11. Counterparts.  This Agreement may be executed in one
or more counterparts, and by the different parties hereto in separate
counterparts, each of which when executed shall be deemed to be an
original but all of which shall constitute one and the same agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be executed as of the date first written above by their respective
officers thereunto duly authorized.
 
RESORTS INTERNATIONAL, INC.
 
BY: /S/ I. G. DAVIS, JR.
TITLE:  PRESIDENT
 
ATTEST:
 
/S/ JOHN DONNELLY
 
GRIFFCO ACQUISITION CORP.
 
BY: /S/ MICHAEL NIGRIS, JR.
PRESIDENT
 
ATTEST:
 
/S/ T. PENNINGTON
 
THE GRIFFIN COMPANY
 
BY: /S/ MICHAEL NIGRIS, JR.
PRESIDENT
 
ATTEST:
 
/S/ T. PENNINGTON
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ANNEX I
 
Conditions to the Offer
 
Notwithstanding any other provision of this Agreement, neither
Griffin nor Merger Sub shall be required to accept for payment
or pay for any Class A Shares tendered, and may, in its sole
discretion, terminate or amend the Offer as to any Shares not then
paid for if (i) at or before the Expiration Date the Minimum
Condition shall not have been satisfied or (ii) at any time on or
after May 27, 1988, and prior to the time of payment for any such
Class A Shares (whether or not any Class A Shares have theretofore
been accepted for payment pursuant to the Offer), any one or more
of the events listed in the paragraphs below shall occur:
 
(a) this Agreement shall have been terminated in accordance with
its terms;
 
(b) The Stock Sale Agreement shall have been terminated in accordance
with its terms;
 
(c) The Services Termination Agreement and the Licence Termination
Agreement shall have been terminated in accordance with their
terms.
 
(d) The New Jersey Casino Control Commission, the New Jersey Division
of Gaming, the Commonwealth of the Bahamas, the Housing Authority,
or any other governmental authority shall have failed to grant any
required consent to or approval of the acquisition of Shares
hereunder and pursuant to the Merger.
 
(e) the Company shall have breached, or failed to comply with, in
any material respect, any of its covenants, agreements or
obligations under this Agreement, or any representation or warranty
of the Company in such agreement shall have been incorrect in any
material respect when made, or there shall have occurred a Material
Adverse Effect;
 
(f) there shall have ocurred (i) any general suspension of trading
in securities on any national securities exchange or in the
over-the-counter market, (ii) the declaration of a banking
moratorium or any suspension of payments in respect of banks in
the United States of America, (iii) a commencement of a war, armed
hostilities or other international or national calamity
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materially involving the United States of America, (iv) any
limitation by any governmental authority on the extension of credit
by banks or other lending institutions, which limitation materially
affects the ability of Griffin to pay for the Class A Shares or (v)
in the case of any of the foregoing existing at the time of the
commencement of the Offer, a material acceleration or worsening
thereof;
 
(g) there shall be threatened, instituted or pending any action or
proceeding by any government or governmental authority or agency,
domestic or foreign, or by any other person, domestic or foreign,
before any court or governmental authority or agency, domestic
or foreign, (i) challenging or seeking to make illegal or otherwise
directly or indirectly to restrain or prohibit the making of the
Offer, the consummation of the Merger, the acceptance for payment
of or payment for some of or all of the Class A Shares by Griffin,
or seeking to obtain material damages in respect of the Offer or the
Merger, (ii) except for any requirements imposed by the New Jersey
Casino Control Commission relating to the use by Griffin of an
interim trust arrangement for a standby trustee and except for the
requirement presently imposed by such Commission that 50% of
the Company's Board be comprised of independent directors, seeking
to prohibit the ownership or operation by Griffin of all or any
portion of the business or assets of the Company and its subsidiaries,
or to compel Griffin to dispose of or hold separately all or any
portion of the business or assets of the Company or any of its
subsidiaries or seeking to impose any limitation on Griffin's ability
to conduct its business or the business of the Company or own such
assets, (iii) except for any requirements imposed by the New Jersey
Casino Control commission relating to the use by Griffin of an
interim trust arrangement for a standby trustee and except for the
requirement presently imposed by such Commission that 50% of
the Company's Board be comprised of independent directors, seeking
to impose or confirm limitations on the ability of Griffin
effectively to exercise full rights of ownership of the Shares,
including, without limitation, the right to vote any Shares acquired
by Griffin on all matters properly presented to the Company's
stockholders, (iv) seeking to require divestiture by Griffin of any
Shares, (v) seeking any material diminution in the benefits of
Share ownership expected to be derived by Griffin as a result of
the transactions contemplated by the Offer or the Merger, (vi)
otherwise directly or indirectly relating to the Offer or which
might otherwise in the reasonable judgment of Griffin, materially
adversely affect Griffin or the value of the Class A Shares, (vii)
challenging or adversely affecting the financing of the Offer or
the transactions contemplated thereby, or (viii) which, in the
reasonable judgment of
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Griffin, would result in a Material Adverse Effect; provided that
the conditions specified in this paragraph (c) shall not be deemed
to exist by reason of any proceeding pending on the date hereof
and known to Griffin, unless, in the reasonable judgment of
Griffin, there is an adverse development in any such proceeding
after the date hereof, or before the date hereof if not known to
Griffin on the date hereof, which might, directly or indirectly,
result in any of the consequences referred to in clauses (i) through
(viii) above;
 
(h) there shall be any action taken, or any statute, rule,
regulation, interpretation, judgment, order or injunction proposed,
enacted, enforced, promulgated, amended, issued or deemed
applicable (i) to Griffin or (ii) to the Offer or the Merger by
any court, government or governmental, administrative or
regulatory authority or agency, domestic or foreign, other than
the routine application of the waiting period provisions of the
HSR Act to the Offer and the Merger and the approval procedures set
forth by the appropriate regulatory authorities of the Commonwealth
of the Bahamas and the New Jersey Casino Control Commission and
the Division of Gaming applicable to the Offer or to the Merger,
which, in the reasonable judgment of Griffin, is likely to
directly or indirectly result in any of the consequences referred
to in clauses (i) through (viii) of subparagraph (c) above;
 
(i) any applicable waiting period under the HSR Act shall not have
expired or been terminated;
 
(j) the Company's Board of Directors shall have withdrawn, modified
or amended in any unfavorable respect its recommendation of the
Offer or the Merger or shall have resolved to do so or, except as
contemplated by the Asset Purchase Agreement, shall have entered
into an agreement with a third party, with respect to any acquisition
or purchase of all or (except in the ordinary course of business)
a portion of the assets of, or any equity interest in, the Company
or any busines combination with the Company by such third party,
or shall have cooperated in any way with, or shall have assisted
or participated in, facilitated or encouraged, any effort or
attempt by such third party to do or seek any of the foregoing;
 
Which, in the reasonable judgment of Griffin with respect to each
and every matter referred to above and regardless of the
circumstances (including any action or inaction by Griffin) giving
rise to any such condition, makes it inadvisable to proceed with
the Offer or with such acceptance for payment or payment.
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The foregoing conditions are for the sole benefit of Griffin and
may be asserted by Griffin or may be waived by Griffin in whole or
in part at any time and from time to time in its sole and absolute
discretion.  Any determination by Griffin concerning the events
described above shall be final and binding upon all parties.
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AGREEMENT among Resorts International, Inc. (the "Company"), The
Griffin Company ("Griffin") and Griffco Acquisition Corp.  ("Merger
Sub"), dated as of June 6, 1988.
 
This Agreement amends the Agreement and Plan of Merger, dated as
of May 27, 1988, among the Company, Griffin and Merger Sub (the "Merger
Agreement").
 
Terms that are used herein but not defined shall have the meanings
ascribed to them in the Merger Agreement.
 
The parties hereto hereby agree to the following amendments to the
Merger Agreement:
 
1.  The definition of the term "Minimum Number," as set forth in Section
1.1(a) of the Merger Agreement, is hereby amended to provide that
the term "Minimum Number" shall mean 4,086,521 Class A Shares.
 
2.  Section 7.3(f) fo the Merger Agreement is hereby amended to read
as follows:
 
(f) Appraisal Rights.  Class A and Class B stockholders (other than
Griffin, Merger Sub, or any of their respective affiliates or
transferees, or F.V. Scutti) shall have given notice of their intention
to seek dissenter's appraisal rights under Delaware Law, and shall
not have withdrawn, abandoned or otherwise lost such rights, relating
to not more than 7.5% of the outstanding Class A Shares and Class
B Shares (in the aggregate); provided, however, that the provisions
of this Section 7.3(f) shall not be a condition to the obligations
of Griffin and Merger Sub hereunder if any Class A Shares have been
accepted for payment pursuant to the Offer, provided that the Minimum
Condition shall have been met.
 
Except as expressly amended hereby, the Merger Agreement is hereby
ratified and confirmed in all respects and shall continue in full
force and effect.
 [*115]  [HARDCOPY PAGE 2]
 
 
This Agreement may be signed in counterparts, each of which shall
constitute an original and which together shall constitute one and
the same agreement.
 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be executed as of the date first written above by their respective
officers thereunto duly authorized.
 
RESORTS INTERNATIONAL, INC.
 
BY: /S/ I. G. DAVIS, JR.
TITLE:
 
ATTEST:
 
/S/ PAULA A. CATALANO
 
GRIFFCO ACQUISITION CORP.
 
BY: /S/ MICHAEL NIGRIS, JR.
TITLE: PRESIDENT
 
ATTEST:
 
/S/ KATHLEEN P. MCCARTHY
 
THE GRIFFIN COMPANY
 
BY: /S/ MICHAEL NIGRIS, JR.
TITLE: PRESIDENT
 
ATTEST:
 
/S/ KATHLEEN P. MCCARTHY
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ANNEX II
 
CHILMARK
 
Merchant Banking
 
PARTNERS
 
333 West Wacker Drive
Suite 2360
Chicago, IL 60060-1205
(312) 9849711
 
June 2, 1988
 
Special Committee of the
Board of Directors
Resorts International, Inc.
Atlantic City, NJ
 
Gentlemen:
 
We understand that Resorts International, Inc. (the "Company") has
entered into an Agreement and Plan of Merger, dated as of May 27,
1988 (the "Merger Agreement"), with The Griffin Company ("Griffin"),
and Griffco Acquisition Corp. ("Merger Sub"), a Delaware corporation
formed and wholly-owned by Griffin.  Pursuant to the Merger Agreement,
on the terms and subject to the conditions thereof, (i) Griffin will
commence a tender offer for any and all outstanding shares of the
Company's Class A Common Stock (the "Class A Shares"), at $36 per
Class A Share, net to seller in cash (the "Tender Offer") and,
thereafter, (ii) Merger Sub will be merged with and into the Company
(the "Merger") and each then outstanding Class A Share and each then
outstanding share of the Company's Class B Common Stock ("Class B
Shares") other than Class A and Class B Shares owned by Griffin or
its affiliates and Class A and Class B Shares held by stockholders
of the Company who properly exercise any appraisal rights available
under applicable law, will be converted in the Merger into the right
to receive $36 in cash.
 
You have asked for our opinion, as investment bankers, as to whether
the consideration to be received in the Tender Offer by holders of
Class A Shares and in the Merger by the holders of Class A and Class
B Shares (other than Griffin or its affiliates) is fair to such holders
from a financial point of view.
 
For purposes of this opinion we have, among other things,
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(i) reviewed the audited and unaudited financial statements for the
five most recent fiscal years and interim periods to date and certain
other financial and operating data relating to the Company made
available to us by the Company;
 
(ii) analyzed certain internal financial and operating data of the
Company, including financial projections for the period 1988-92
prepared by management relating to the earnings, cash flow, assets
and prospects of the Company's business;
 
(iii) reviewed various appraisals of the assets of the Company prepared
by third parties including those prepared by American Appraisal
Associates and Appraisal Group International;
 
(iv) reviewed certain internal data of the Company relating to costs
of completion of its Atlantic City casino/hotel known as the Taj
Mahal;
 
(v) conducted discussions with members of senior management of the
Company and its subsidiaries with respect to the Company's business,
operating performance and prospects (including prospects for financing
the completion of the Taj Mahal);
 
(vi) reviewed the financial terms, to the extent publicly available,
of certain recent acquisition transactions and other transactions
deemed relevant;
 
(vii) analyzed the market price and trading characteristics of the
Class A and Class B Shares for recent periods to date as well as
the prices of other publicly traded gaming companies;
 
(viii) reviewed the Comprehensive Services Agreement dated October
16, 1987;
 
(ix) reviewed the Merger Agreement and the related (a) Asset Purchase
Agreement by and between Trump Taj Mahal Associates Limited Partnership
and the Company, Resorts International Hotel, Inc., Resorts
International, Inc. of New Jersey, Resorts International Airlines,
Inc., ANTL, Inc., and New Pier Operating Company, Inc., dated as of
May 27, 1988, (b) the Stock Sale Agreement dated as of May 27, 1988
between Donald J. Trump and Griffin, (c) Agreement to Terminate Services
Agreement between the Company and The Trump Hotel Corporation dated as
of May 27, 1988, and (d) Agreement to Terminate License Agreement
between the Company, Donald J. Trump and The Trump Organization, Inc.,
dated as of May 27, 1988; and
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(x) performed such other analyses and examinations and conducted
such other discussions as we have deemed appropriate.
 
In preparing our opinion, we have relied upon the accuracy and
completeness of all information supplied or otherwise made available
to us and we have not independently verified such information.  We
have not undertaken a physical inspection of the properties of the
Company or made an independent evaluation or appraisal of the Company's
properties or business.  We have also assumed that the Company's
projections have been reasonably prepared, and have been generated
on bases reflecting the best currently available estimates and judgments
of the future financial performance of the Company.  We have relied
upon your counsel with respect to legal matters relating to the Merger
Agreement and the transactions contemplated thereby.  It should be
noted that our opinion necessarily is based upon market conditions
prevailing, and other circumstances and conditions existing at the
present time.
 
We were not requested to solicit, and did not solicit, other potential
purchasers for the Company or any of its properties.
 
Based upon the foregoing, and such other factors as we deem relevant,
including our assessment of general economic, market and monetary
conditions, we are of the opinion that the consideration to be received
in the Tender Offer by holders of Class A Shares and in the Merger
by the holders Class A and Class B Shares (other than Griffin or
its affiliates) is fair to such holders from a financial point of
view.
 
Very truly yours,
 
CHILMARK PARTNERS
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ANNEX III
 
DELAWARE GENERAL CORPORATION LAW
 
The following section of the Delaware General Corporation Law sets
forth the procedures a stockholder must follow to perfect his appraisal
rights:
 
262 APPRAISAL RIGHTS.- (a) Any stockholder of a corporation of this
State who holds shares of stock on the date of the making of a demand
pursuant to the provisions of subsection (d) of this section with
respect to such shares, who continuously holds such shares through
the effective date of the merger or consolidation, who has otherwise
complied with the provisions of subsection (d) of this Section and
who has neither voted in favor of the merger or consolidation nor
consented thereto in writing pursuant to 228 of this Chapter shall
be entitled to an appraisal by the Court of Chancery of the fair
value of his shares of stock under the circumstances described in
subsections (b) and (c) of this Section.  As used in this section,
the word "stockholder" means a holder of record of stock in a stock
corporation and also a member of record of a nonstock corporation;
the words "stock" and "share" mean and include what is ordinarily
meant by those words and also membership or membership interest of a
member of a nonstock corporation.
 
(b) Appraisal rights shall be available for the shares of any class
or series of stock of a constituent corporation in a merger
or consolidation to be effected pursuant to 251, 252, 254, 257 or
258 of this title:
 
(1) Provided, however, that no appraisal rights under this section
shall be available for the shares of any class or series of stock
which, at the record date fixed to determine the stockholders entitled
to receive notice of and to vote at the meeting of stockholders to
act upon the agreement of merger or consolidation, were either (i)
listed on a national securities exchange or (ii) held of record by
more than 2,000 stockholders; and further provided that no appraisal
rights shall be available for any shares of stock of the constituent
corporation surviving a merger if the merger did not require for
its approval the vote of the stockholders of the surviving corporation
as provided in subsection (f) of 251 of this title.
 
(2) Notwithstanding paragraph (1) of this subsection, appraisal rights
under this section shall be available for the shares of any class
or series of stock of a constituent corporation if the holders thereof
are required by the terms of an agreement of merger or consolidation
pursuant to 251, 252, 254, 257 and 258 of this title to accept for
such stock anything except: a. Shares of stock of the corporation
surviving or resulting from such merger or consolidation; b. Shares
of stock of any other corporation which at the effective date of
the merger or consolidation will be either listed on a national
securities exchange or held of record by more than 2,000 stockholders;
c. Cash in lieu of fractional shares of the corporations described
in the foregoing subparagraphs a. and b. of this paragraph; or d.
Any combination of the shares of stock and cash in lieu of fractional
shares described in the foregoing subparagraphs a., b. and c. of
this paragraph.
 
(3) In the event of all of the stock of a subsidiary Delaware
corporation party to a merger effected under 253 of this title is
not owned by the parent corporation immediately prior to the merger,
appraisal rights shall be available for the shares of the subsidiary
Delaware corporation.
 
(c) Any corporation may provide in its certificate of incorporation
that appraisal rights under this section shall be available for the
shares of any class or series of its stock as a result of an amendment
to its certificate of incorporation, any merger or consolidation
in which the corporation.  If the certificate of incorporation contains
such a provision, the procedures of this section, including those
set forth in subsections (d) and (e) of this section, shall apply
as nearly as is practicable.
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(d) Appraisal rights shall be perfected as follows:
 
(1) If a proposed merger or consolidation for which appraisal rights
are provided under this section is to be submitted for approval at
a meeting of stockholders, the corporation, not less than 20 days
prior to the meeting, shall notify each of its stockholders entitled
to such appraisal rights that appraisal rights are available for
any or all of the shares of the constituent corporations, and shall
include in such notice a copy of this section.  Each stockholder
electing to demand the appraisal of his shares shall deliver to the
corporation, before the taking of the vote on the merger or
consolidation, a written demand for appraisal of his shares.  Such
demand will be sufficient if it reasonably informs the corporation
of the identity of the stockholder and that the stockholder intends
thereby to demand the appraisal of his shares.  A proxy or vote
against the merger or consolidation shall not constitute such a demand.
A stockholder electing to take such action must do so by a separate
written demand as herein provided.  Within 10 days after the effective
date of such merger or consolidation, the surviving or resulting
corporation shall notify each stockholder of each constituent
corporation who has complied with this subsection and has not voted
in favor of or consented to the merger or consolidation of the date
that the merger or consolidation has become effective; or
 
(2) If the merger or consolidation was approved pursuant to 228 or
253 of this title, the surviving or resulting corporation, either
before the effective date of the merger or consolidation or within
10 days thereafter, shall notify each of the stockholders entitled
to appraisal rights of the effective date of the merger
or consolidation and that appraisal rights are available for any
or all of the shares of the constituent corporation, and shall include
in such notice a copy of this section.  The notice shall be sent
by certified or registered mail, return receipt requested, addressed
to the stockholder at his address as it appears on the records of
the corporation.  Any stockholder entitled to appraisal rights may,
within 20 days after the date of mailing of the notice, demand in
writing from the surviving or resulting corporation the appraisal
of his shares.  Such demand will be sufficient if it reasonably informs
the corporation of the identity of the stockholder and that
the stockholder intends to demand the appraisal of his shares.
 
(e) Within 120 days after the effective date of the merger or
consolidation, the surviving or resulting corporation or any
stockholder who has complied with subsections (a) and (d) hereof
and who is otherwise entitled to appraisal rights, may file a petition
in the Court of Chancery demanding a determination of the value of
the stock of all such stockholders.  Notwithstanding the foregoing,
at any time within 60 days after the effective date of the Merger
or consolidation, any stockholder shall have the right to withdraw
his demand for appraisal and to accept the terms offered upon the
merger or consolidation.  Within 120 days after the effective date
of the merger or consolidation, any stockholder who has complied
with the requirements of subsections (a) and (d) hereof, upon written
request, shall be entitled to receive from the corporation surviving
the merger or resulting from the consolidation a statement setting
forth the aggregate number of shares not voted in favor of the merger
or consolidation and with respect to which demands for appraisal
have been received and the aggregate number of holders of such shares.
Such written statement shall be mailed to the stockholder within
10 days after his written request for such a statement is received
by the surviving or resulting corporation or within 10 days after
expiration of the period for delivery of demands for appraisal under
subsection (d) hereof, whichever is later.
 
(f) Upon the filing of any such petition by a stockholder, service
of a copy thereof shall be made upon the surviving or resulting
corporation, which shall within 20 days after such service file in
the Office of the Register in Chancery in which the petition was
filed a duly verified list containing the names and address of all
stockholders who have demanded payment for their shares and with
whom agreements as to the value of their shares have not been reached
by the surviving or resulting corporation.  If the petition shall
be filed by the surviving or resulting corporation, the petition
shall be accompanied by such a duly verified list.  The Register
in Chancery, if so ordered by the Court, shall give notice of the
time and place fixed for the hearing of such petition by registered
or certified mail to the surviving or resulting corporation and to
the stockholders shown on the list at the addresses therein stated.
Such notice shall also be given by 1 or more publica-
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tions at least 1 week before the day of the hearing, in a newspaper
of general circulation published in the City of Wilmington, Delaware
or such publications as the Court deems advisable.  The forms of
the notices by mail and by publication shall be approved by the Court,
and the costs thereof shall be borne by the surviving or resulting
corporation.
 
(g) At the hearing on such petition, the Court shall determine the
stockholders who have complied with this section and who have become
entitled to appraisal rights.  The Court may require the stockholders
who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock
to the Register in Chancery for notation thereon of the pendency
of the appraisal proceedings; and if any stockholder fails to comply
with such direction, the Court may dismiss the proceedings as to
such stockholder.
 
(h) After determining the stockholders entitled to an appraisal,
the Court shall appraise the shares, determining their fair value
exclusive of any element of value arising from the accomplishment
or expectation of the merger or consolidation, together with a fair
rate of interest, if any, to be paid upon the amount determined to
be the fair value.  In determining such fair value, the Court shall
take into account all relevant factors.  In determining the fair
rate of interest, the Court may consider all relevant factors,
including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency
of the proceeding.  Upon application by the surviving or resulting
corporation or by any stockholder entitled to participate in the
appraisal proceeding, the Court may, in its discretion, permit
discovery or other pretrial proceedings and may proceed to trial
upon the appraisal prior to the final determination of the stockholder
entitled to an appraisal.  Any stockholder whose name appears on
the list filed by the surviving or resulting corporation pursuant
to subsection (f) of this section and who has submitted his
certificates of stock to the Register in Chancery, if such is required,
may participate fully in all proceedings until it is finally determined
that he is not entitled to appraisal rights under this Section.
 
(i) The Court shall direct the payment of the fair value of the shares,
together with interest, if any, by the surviving or resulting
corporation to the stockholders entitled thereto.  Interest may be
simple or compound, as the Court may direct.  Payment shall be so
made to each such stockholder, in the case of holders of uncertified
stock forthwith, and in the case of holders of shares represented
by certificates upon the surrender to the corporation of the
certificates representing such stock.  The Court's decree may be
enforced as other decrees in the Court of Chancery may be enforced,
whether such surviving or resulting corporation be a corporation
of this State or of any state.
 
(j) The costs of the proceeding may be determined by the Court and
taxed upon the parties as the Court deems equitable in the
circumstances.  Upon application of a stockholder, the Court may
order all or a portion of the expenses incurred by any stockholder
in connection with the appraisal proceeding, including, without
limitation, reasonable attorney's fees and the fees and expense of
experts, to be charged pro rata against the value of all of the shares
entitled to an appraisal.
 
(k) From and after the effective date of the merger or consolidation,
no stockholder who has demanded his appraisal rights as provided
in subsection (d) of this section shall be entitled to vote such
stock for any purpose or to receive payment of dividends or other
distributions on the stock (except dividends or other distributions
payable to stockholders of record at a date which is prior to the
effective date of the merger or consolidation); provided, however,
that if no petition for an appraisal shall be filed within the time
provided in subsection (e) of this section, or if such stockholder
shall deliver to the surviving or resulting corporation a written
withdrawal of his demand for an appraisal and an acceptance of the
merger or consolidation, either within 60 days after the effective
date of the merger or consolidation as provided in subsection (e)
of this section or thereafter with the written approval of
the corporation, then the right of such stockholder to an appraisal
shall cease.  Notwithstanding the foregoing, no appraisal proceeding
in the Court of Chancery shall be dismissed as to any stockholder
without the approval of the Court, and such approval may be conditioned
upon such terms as the Court deems just.
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(l) The shares of the surviving or resulting corporation to which
the shares of such objecting stockholders would have been converted
had they assented to the merger or consolidation shall have the status
of authorized and unissued shares of the surviving or resulting
corporation.
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          ANNEX IV
 
          GLOSSARY OF DEFINED TERMS
 
          The capitalized terms listed below are defined in
          the Proxy Statement on the pages noted.  Each such
          term carries the same meaning throughout the
Proxy Statement, unless the context clearly
          indicates otherwise.
 
          Defined Term                                       Page
 
          Acquisition                                        9
          ACS                                                35
          Agreements                                         7
          Antitrust Division                                 36
          Asset Purchase Agreement                           8
          Board                                              1
          Casino Act                                         14
          CCC                                                13
          Chalk's                                            58
          Chilmark                                           6
          Chilmark Book                                      23
          Class A Shares                                     1
          Class A Vote                                       5
          Class B Offer                                      13
          Class B Shares                                     1
          Company                                            1
          Consolidated Action                                15
          Delaware Actions                                   15
          Delaware GCL                                       10
          Delaware Law Requirement                           5
          Delaware Takeover Law                              36
          Delaware Court                                     15
          Development Site                                   52
          Development Site Parcel                            54
          Dion Action                                        21
          District Court Action                              17
          ECRA                                               37
          Effective Date                                     11
          Exchange Act                                       17
          Exchange Agent                                     9
          Expiration Date                                    38
          First Bid                                          16
          Form 10-K                                          60
          FTC                                                36
          Gaming Board                                       35
          Griffin Co.                                        1
          Griffin Offers                                     22
          Griffin Proposal                                   22
          HCB                                                57
          Housing Authority                                  35
          Housing Authority Agreement                        35
          HSR Act                                            10
          Indemnified Parties                                30
          Independent Directors                              6
          Interim Act                                        34
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          Defined Term                                       Page
 
          Intertel                                           58
          Joint Committee                                    18
          Letter Agreement                                   57
          Letter of Transmittal                              9
          LGA                                                35
          License Agreement                                  2
          License Termination Agreement                      8
          Management Fee                                     23
          March 30 Bid                                       18
          Material Adverse Effect                            39
          Maurer Action                                      20
          Meeting                                            1
          Merger                                             1
          Merger Agreement                                   1
          Merger Sub                                         1
          Minimum Condition                                  38
          Minimum Number                                     1
          Mr. Griffin                                        1
          Mr. Scutti                                         7
          Mr. Trump                                          1
          New Jersey Action                                  21
          New Jersey Court                                   20
          Offer                                              1
          Offer to Purchase                                  31
          Other Agreements                                   8
          Other Transactions                                 8
          Paradise Island Agreements                         57
          Purchase Agreement                                 12
          RAI                                                17
          Record Date                                        2
          Revesting Provision                                54
          RIA                                                58
          RIH                                                47
          RINJ                                               54
          Schneider Action                                   20
          Schwabe Action                                     15
          Scutti Agreement                                   20
          Scutti Option                                      16
          Scutti Proxy                                       20
          SEC                                                38
          Second Bid                                         17
          Section 262                                        44
          Services Agreement                                 1
          Services Termination Agreement                     7
          Settlement                                         16
          Shares                                             1
          Showboat                                           52
          Showboat Lease                                     55
          Special Committee                                  6
          Steel Pier Arena                                   53
          Stock Sale Agreement                               7
          Stockholder Suits                                  6
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          Defined Term                                       Page
 
          Subsidiary                                         29
          Taj Mahal                                          2
          Taj Mahal Project                                  8
          TBC                                                47
          Termination Agreements                             10
          THC                                                1
          The Trump Organization                             2
          Trump Casinos                                      27
          Trump Directors                                    6
          Trump Merger                                       16
          Trump Merger Agreement                             16
          Trump Offer                                        16
          Trump Proposals                                    22
          Trump Shares                                       1
          Trust Agreement                                    34
          Trustee                                            34
          TTMA                                               8
          UURT                                               35
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