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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (“Securities Act”), and Section 21E
of the Securities Exchange Act of 1934, as amended (“Exchange Act”). Forward-looking statements include, but are not limited to, statements related to our expectations regarding our
liquidity and capital resources, including our indebtedness and ability to satisfy extension or refinancing conditions, future operating performance, capital expenditures, market conditions
and other future events or circumstances.

» ”

Forward-looking statements include statements that are not historical facts and may be identified by words such as “believes,
“plans,” “estimates,” and “anticipates” and similar expressions, although not all forward-looking statements contain these words.

expects,” “may,” “will,” “should,” “could,” “intends,”

Forward-looking statements are based on management’s current expectations and assumptions and are subject to risks and uncertainties that could cause actual results to differ materially
from those expressed or implied. These risks and uncertainties include, among others, our dependence on a single Hotel in San Francisco; economic, business travel, convention and
tourism conditions in San Francisco; our substantial indebtedness and ability to satisfy conditions for extensions or refinancing; our dependence on Hilton and Aimbridge; labor and
operating costs; capital expenditure requirements; competition; cybersecurity risks; and the other risks described in Item 1A — Risk Factors and elsewhere in this Annual Report on Form
10-K.

Readers should not place undue reliance on forward-looking statements, which speak only as of the date they are made. Except as required by law, we undertake no obligation to publicly
update or revise any forward-looking statement as a result of new information, future events or otherwise.
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PART I
Item 1. Business.

GENERAL

” <, »

Portsmouth Square, Inc. (“Portsmouth,” the “Company,” “we,” “us,” or “our”) is a California corporation incorporated on July 6, 1967. As of June 30, 2026, approximately 75.9% of the
Company’s outstanding common stock was owned by The InterGroup Corporation (“InterGroup”), a publicly traded company listed on the Nasdaq Capital Market under the symbol
“INTG.” InterGroup is the Company’s controlling shareholder. See Item 1A — Risk Factors and Item 12 — Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters.

The Company’s principal business is the ownership and operation of the Hilton San Francisco Financial District, a full-service hotel located at 750 Kearny Street in San Francisco,
California (the “Hotel”). Effective September 30, 2025, the Hotel’s available room inventory increased from 544 to 558 rooms following the conversion of 14 former administrative office
spaces into guestrooms.

The Hotel generates revenues principally from guest rooms, food and beverage operations, parking and other Hotel operations and serves business, convention, group and leisure travelers.

The Hotel is operated through the Company’s wholly owned subsidiary structure. Justice Operating Company, LLC (“Operating”) owns the Hotel, Justice Pledgor, LLC (“Pledgor™) is the
sole member of Operating, and Justice Mezzanine Company, LLC (“Mezzanine”) is the sole member of Pledgor.

HILTON FRANCHISE AGREEMENT

Operating is party to a franchise agreement with HLT Franchise Holding, LLC (“Hilton”) under which the Hotel operates as the Hilton San Francisco Financial District. The franchise
agreement extends through January 31, 2030.

The License Agreement requires the Hotel to comply with applicable Hilton brand standards and capital improvement requirements. Failure to comply with applicable requirements could
result in penalties or termination of the franchise, as discussed in Item 1A — Risk Factors.

HOTEL MANAGEMENT AGREEMENT

Operating entered into a hotel management agreement (“HMA”) with Aimbridge Hospitality (“Aimbridge”) to manage the Hotel, along with its five-level parking garage, effective
February 3, 2017. The HMA has an initial ten-year term ending in February 2027 and provides for up to five successive one-year renewal periods, subject to the terms of the agreement.

Under the HMA, Aimbridge receives a base management fee equal to 1.70% of total Hotel revenue and may earn an incentive fee based on Hotel operating performance, subject to the
terms of the HMA. See Note 10 — Management Agreement to the Consolidated Financial Statements and Item 1A — Risk Factors.

CHINESE CULTURE FOUNDATION LEASE
The Hotel is subject to a long-term lease with the Chinese Culture Foundation of San Francisco (the “Foundation”) covering the third-floor Chinese Culture Center. The lease
automatically extended for an additional 10-year term in October 2023 while the property continues to operate as a hotel. Under the lease, the Foundation has the right to reserve the event

space for up to 75 days per calendar year, subject to specified conditions, and the Hotel may use reserved dates upon payment of a contractual fee.
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MARKETABLE SECURITIES INVESTMENT POLICIES
In addition to its Hotel operations, the Company from time to time invests in marketable securities and other investment instruments.

The Company’s securities investments are made under the supervision of an Executive Strategic Real Estate and Securities Investment Committee of the Board of Directors (the
“Committee”). The Committee has delegated authority to manage the portfolio to the Company’s Chairman and Chief Executive Officer subject to investment guidelines established by
the Committee.

See Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations and Notes 5, 6 and 13 to the Consolidated Financial Statements for additional
information regarding the Company’s investment activities.

SEASONALITY

Historically, the Hotel’s operation has been seasonal under normal circumstances. The Hotel generally experiences lower demand during the holiday period from approximately
Thanksgiving through early January. These seasonal patterns may cause fluctuations in the Hotel’s quarterly revenues.

COMPETITION

The Hotel operates in a highly competitive San Francisco lodging market and competes with full-service and other lodging properties for business, convention, group and leisure travelers.
Competition is based on factors including location, brand affiliation, room rates, property condition, amenities, service levels and access to corporate, convention and leisure demand. The
Hotel’s Financial District location, Hilton affiliation and recently renovated guestrooms and public areas are important competitive factors.

GOVERNMENT REGULATION AND ENVIRONMENTAL MATTERS

The Hotel is subject to federal, state and local laws and regulations applicable to its operations, including laws and regulations relating to employment and labor, food and beverage
service, accessibility, health and safety, privacy, taxation and environmental matters. Changes in applicable laws or regulations could increase the Company’s operating or capital costs.

The Company’s operations are subject to various federal, state, and local environmental laws and regulations. Management is not aware of any pending environmental matters or
remediation obligations that are expected to have a material adverse effect on the Company’s business, financial condition, results of operations, or cash flows. Compliance with existing
environmental laws has not had, and is not currently expected to have, a material effect on the Company’s capital expenditures, earnings or competitive position.

EMPLOYEES

As of June 30, 2026, the Company and the Hotel had a total of 191 employees, of whom 152 were full-time. Of the 191 employees, four were full-time corporate employees of Portsmouth
and the remainder were Hotel employees.

As of June 30, 2026, approximately 90% of the Hotel employees were represented by one of three labor unions and were covered by collective bargaining agreements (“CBAs”).
Aimbridge, as agent for Justice Operating Company, LLC (“Operating”), administers the applicable CBAs, and Operating funds the related payroll, employee benefits and other labor
costs.




The CBA covering employees represented by Local 2 (Hotel and Restaurant Employees) expires on August 13, 2028. The CBA covering employees represented by Local 856
(International Brotherhood of Teamsters) expires on December 31, 2028. The CBA covering employees represented by Local 39 (Stationary Engineers) expires in July 2030.

The terms of the CBAs affect the Hotel’s wages, employee benefits and other labor-related operating costs. See Item 1A — Risk Factors.
ADDITIONAL INFORMATION

The Company files required annual and quarterly reports on Forms 10-K and 10-Q, current reports on Form 8-K and other information with the Securities and Exchange Commission
(“SEC” or the “Commission”). The SEC no longer operates a public reference room. The Commission also maintains an Internet site at http://www.sec.gov that contains reports, proxy
and information statements, and other information regarding issuers that file electronically with the Commission.

Other information about the Company can be found on our parent company’s website www.intgla.com. Reference in this document to that website address does not constitute
incorporation by reference of the information contained on the website. We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to those reports available free of charge on our website as soon as reasonably practicable after such materials are filed with or furnished to the SEC.

Item 1A. Risk Factors.

RISKS RELATED TO OUR HOTEL OPERATIONS

Our results depend on a single hotel property in San Francisco and are highly sensitive to local demand and competitive conditions.

Substantially all of our revenues are generated by the Hilton San Francisco Financial District. Because our operations are concentrated in a single property and a single geographic market,
our financial performance is particularly sensitive to economic, business, travel, and tourism, convention and competitive conditions in the San Francisco area. Demand for Hotel
accommodations depends on business, convention, group and leisure travel, corporate spending, consumer confidence and general economic conditions. Economic downturns, reduced
travel demand, changing customer preferences or increased competition could reduce occupancy, average daily room rates, revenues and operating margins. Because we do not operate

other hotel properties or in other geographic markets, adverse conditions affecting the Hotel or the San Francisco lodging market could have a material adverse effect on our results of
operations and cash flows.

The Hotel requires significant ongoing capital expenditures and compliance costs.
Hotels require substantial expenditures for renovations, maintenance, furniture, fixtures, equipment, technology, and compliance with brand standards and governmental requirements. The
Hotel is also subject to federal, state and local requirements relating to matters such as accessibility, employment, food and beverage operations, health and safety and environmental

matters.

‘We may not generate sufficient cash flow to fund these expenditures and may need additional debt or equity financing. Delays, cost overruns, labor shortages, supply chain disruptions,
inflation, or an inability to obtain financing could adversely affect our competitiveness and financial performance.
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We depend on third parties to operate and franchise the Hotel.

The Hotel is managed by Aimbridge Hospitality and operates under the Hilton brand pursuant to a franchise agreement. Our success depends in part upon the continued performance of
these third parties and our ability to maintain these contractual relationships.

The initial term of the Aimbridge management agreement ends in February 2027, subject to a renewal provisions, and the Hilton franchise agreement extends through January 31, 2030.

Failure to satisfy franchise standards, termination or nonrenewal of management or franchise agreement, or poor operational performance could materially adversely affect our operations
and financial results.

Our heavily unionized Hotel workforce exposes us to increased labor costs and potential operating disruptions.

As of June 30, 2026, approximately 90% of the Hotel’s 187 employees were represented by one of three labor unions under collective bargaining agreements. These agreements affect
wages, employee benefits and other labor-related operating costs. Future increases in labor costs, changes in applicable labor laws, collective bargaining negotiations, labor disputes or
work stoppages could increase operating expenses or disrupt Hotel operations and adversely affect our results.

Restoration work following removal of the pedestrian bridge and construction of permanent improvements to the Hotel entrance could result in additional costs or operational disruption.
The pedestrian bridge connecting the Hotel to Portsmouth Square was physically removed on August 9, 2026, and the Hotel resumed guest operations on August 10, 2026, following a
temporary closure. The City and its contractor continue to perform restoration work affecting portions of the Hotel fagcade and surrounding areas, and the Company is separately
responsible for the design and construction of permanent improvements to the Hotel’s Kearny Street entrance. Delays in design, governmental approvals, permitting or construction,
unexpected conditions, increased project costs or disruption of guest access could adversely affect Hotel operations, revenues or cash flows.

Our business is exposed to catastrophic events and insurance risks.

Natural disasters, including earthquakes, severe weather, terrorism, public health emergencies, and other catastrophic events could disrupt operations or reduce travel demand. Our
concentration in a single San Francisco property increases our exposure to events affecting the Hotel or the surrounding area.

Although we maintain insurance coverage, such coverage may not be available for all risks or may be subject to significant deductibles, exclusions, or coverage limitations. Rising
insurance costs or reduced availability of coverage could adversely affect our financial condition.

Cybersecurity incidents could adversely affect our operations.

We rely on information technology systems, including systems operated by third parties, to conduct our business. Cybersecurity incidents, including ransomware attacks, unauthorized
access, or other disruptions, could impair operations, compromise confidential information, expose us to litigation or regulatory actions, and harm our reputation. We also depend on
systems and technology maintained by third parties, including our Hotel manager and franchisor, which may expose us to cybersecurity risks outside our direct control. See Item 1C —
Cybersecurity.

RISKS RELATED TO FINANCING AND LIQUIDITY

Our substantial indebtedness could adversely affect our financial condition.

We have significant debt obligations that require substantial principal and interest payments and subject us to financial covenants. Our indebtedness reduces financial flexibility, limits our
ability to pursue strategic opportunities, and increases our vulnerability to adverse economic conditions and rising interest rates. Our inability to comply with debt covenants, refinance

indebtedness, or satisfy extension conditions could materially adversely affect our business and financial condition.
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RISKS RELATED TO OUR OWNERSHIP AND COMMON STOCK

Our common stock is quoted on the OTC Pink Open Market and may have limited liquidity and significant price volatility.

Our common stock is quoted on the OTC Markets Group Pink Open Market and is not listed on a national securities exchange. The market for our common stock may have limited trading
volume and liquidity. As a result, shareholders may have difficulty selling shares at desired prices, and relatively small transactions may result in significant fluctuations in the market
price of our common stock.

InterGroup controls the Company and is also a significant creditor of the Company

As of June 30, 2026, InterGroup owned approximately 75.9% of our outstanding common stock. As a result, InterGroup is able to control or significantly influence matters submitted to
shareholders, including the election of directors, corporate transactions, and other significant corporate actions. The Company also has substantial financing and other related-party
transactions with InterGroup, including $38.108 million outstanding under an unsecured revolving credit facility as of June 30, 2026. The interests of InterGroup may differ from those of
our minority shareholders.

Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity.

The Company maintains processes designed to assess, identify and manage material risks from cybersecurity threats. Because the Company’s Hotel and corporate operations depend
substantially on information technology systems operated or supported by third parties, the Company’s cybersecurity risk management processes address risks arising from both its
corporate technology environment and the third-party systems used in the operation and franchising of the Hotel.

Risk Management and Strategy

The Company’s technology environment generally consists of three principal areas. First, the Hotel utilizes systems and technology provided and maintained by Hilton in connection with
reservations, booking, marketing and other franchise-related functions. Second, Aimbridge Hospitality (“Aimbridge”), as manager of the Hotel, provides and maintains systems used for
Hotel-level accounting, operations and administrative support. Third, the Company’s corporate office relies on a third-party information technology and cybersecurity provider and third-
party software platforms, including Yardi, for accounting and administrative functions. A substantial portion of the Company’s corporate operations and communications are conducted

through internet-based systems and third-party technology platforms.

Because of the Company’s size, it does not maintain a dedicated internal cybersecurity department and instead relies on its third-party information technology and cybersecurity provider
for technical cybersecurity expertise and services relating to its corporate technology environment.

The Company’s cybersecurity risk and vulnerability assessments:
e use of third-party information technology and cybersecurity professionals to assist in monitoring, investigating, containing and remediating identified threats and vulnerabilities;

e cybersecurity awareness and compliance training;




e maintenance and periodic testing of cybersecurity incident-response procedures; and monthly cybersecurity awareness training to our staff; and
e consideration of cybersecurity risks associated with material third-party technology and service providers.

The Company uses its third-party information technology and cybersecurity provider and related cybersecurity tools and services to assist in monitoring its corporate technology
environment, evaluating vulnerabilities and addressing identified cybersecurity risks. Hotel personnel also complete annual Payment Card Industry (“PCI”) compliance certification and
training requirements through both Hilton and Aimbridge.

The Company’s cybersecurity risk management processes are integrated into its overall risk management processes.
Third-Party Service Providers

The Company depends substantially on third-party technology and service providers for systems used in its operations. Hilton provides and maintains systems used for reservations,
booking, marketing and other franchise-related functions, while Aimbridge provides and maintains systems used for Hotel-level accounting, operations and administrative support. Hilton
and Aimbridge maintain their own cybersecurity programs and controls, and Hotel personnel complete annual PCI compliance certification and training requirements through both
organizations.

The Company also relies on its third-party information technology and cybersecurity provider for its corporate technology environment and on third-party software platforms, including
Yardi, for certain accounting and administrative functions.

The Company does not directly control the cybersecurity systems, practices or infrastructure of Hilton, Aimbridge, Yardi or its other third-party service providers. Accordingly, a
cybersecurity incident affecting one of these providers could adversely affect the Company even if the Company’s corporate systems were not directly compromised.

Management and Board Oversight

The Company’s management is responsible for overseeing the assessment and management of material risks from cybersecurity threats. Because the Company does not maintain a
dedicated internal cybersecurity department, management relies on its third-party information technology and cybersecurity provider, as well as information received from material
technology and service providers, to assist in identifying, assessing and responding to cybersecurity risks.

The Company’s Controller and Principal Financial Officer is responsible for coordinating the Company’s cybersecurity risk management activities with its third-party information
technology and cybersecurity provider. The Controller and Principal Financial Officer receive information regarding identified cybersecurity risks, vulnerabilities and incidents and is
responsible for escalating material cybersecurity matters to senior management and, when appropriate, the Board of Directors. The Controller and Principal Financial Officer is not a
dedicated cybersecurity professional; the Company relies on its third-party information technology and cybersecurity provider for technical cybersecurity expertise and services.

Management monitors cybersecurity risks through communications with the Company’s third-party information technology and cybersecurity provider, assessments of identified risks and
vulnerabilities, and information received from material third-party service providers.

The Board of Directors oversees risks from cybersecurity threats and receives periodic reports from management regarding cybersecurity risks, incidents and risk mitigation measures.
Material cybersecurity incidents would be reported to the Board as appropriate. The Board reviews the Company’s cybersecurity risk management processes and incident-response
planning at least annually.




Effect of Cybersecurity Risks

Risks from cybersecurity threats, including risks associated with third-party systems used by the Company, have not materially affected the Company, including its business strategy,
results of operations or financial condition. The Company did not identify any cybersecurity incident during the fiscal year ended June 30, 2026, that materially affected the Company.

The Company has not identified any cybersecurity threat that management currently believes is reasonably likely to materially affect the Company, including its business strategy, results
of operations or financial condition.

The Company nevertheless remains subject to cybersecurity risks arising from its own technology environment and from systems maintained by Hilton, Aimbridge, Yardi and other third-
party service providers. A material cybersecurity incident affecting any of these systems could disrupt Hotel or corporate operations, compromise confidential or proprietary information,
result in legal or regulatory exposure, or otherwise materially adversely affect the Company’s business, results of operations or financial condition. See Item 1A — Risk Factors.

Item 2. Properties.

SAN FRANCISCO HOTEL PROPERTY

The Hotel is owned by Portsmouth through its wholly owned subsidiary, Justice Operating Company, LLC (“Operating”). The Hotel is located at 750 Kearny Street in the Financial
District of San Francisco, California, one block from the Transamerica Pyramid. The Embarcadero Center is within walking distance and North Beach is two blocks away, and is used by
the Company’s Hotel Operations reportable segment.

The Hotel is a 31-story (including parking garage), steel and concrete, A-frame building, built in 1970. The Hotel has 558 guest rooms and suites situated on 22 floors. During fiscal 2026,
14 former administrative office spaces were converted to guestrooms, which were added to the Hotel’s room inventory effective September 30, 2025.

The Hotel has a restaurant, lounge and private dining room totaling approximately 3,700 square feet, two kitchens servicing restaurant and banquet operations, a fitness center and a
rooftop swimming pool that is not currently in operation. The third floor houses the Chinese Culture Center (the “CCC”), its administrative office, and a grand ballroom. The Hotel has
approximately 22,000 square feet of meeting space, including the grand ballroom, and a five-level underground parking garage.

The pedestrian bridge formerly spanning Kearny Street between the Hotel and Portsmouth Square Park was removed on August 9, 2026. In connection with the removal, the Hotel was
closed from July 31, 2026 through August 9, 2026 and resumed guest operations on August 10, 2026. See Note 15 — Subsequent Events to the Consolidated Financial Statements for

additional information regarding the bridge removal and related post-removal repair work.

The Hotel is subject to a mortgage securing the Company’s $67.0 million senior mortgage loan. See Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of
Operations and Note 9 — Mortgage and Mezzanine Loans to the Consolidated Financial Statements for additional information regarding the Company’s financing arrangements.

Item 3. Legal Proceedings.

The Company is not a party to any material pending legal proceedings required to be disclosed under Item 103 of Regulation S-K. See Note 14 — Commitments and Contingencies and
Note 15 — Subsequent Events to the Consolidated Financial Statements for information regarding the Company’s dispute and arrangements with the City and County of San Francisco
relating to the pedestrian bridge formerly connecting the Hotel to Portsmouth Square Park.

Item 4. Mine Safety Disclosures.

Not applicable.




PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
MARKET INFORMATION
Portsmouth’s common stock is quoted on the OTC Markets Group Inc. Pink Open Market under the symbol “PRSIL.”” Quotations on the OTC market reflect inter-dealer prices, without
retail mark-up, mark-down or commission, and may not necessarily represent actual transactions. As of June 30, 2026, the number of holders of record of the Company’s Common Stock
was approximately 129. The number of holders of record is based on the Company’s shareholder records and does not include beneficial owners whose shares are held in the names of
brokers, clearing agencies or other nominees.

DIVIDENDS

The Company does not currently anticipate paying regular cash dividends. The declaration and payment of any future dividends will be determined by the Board of Directors based on the
Company’s financial condition, results of operations, cash requirements, contractual restrictions and other factors the Board considers relevant.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The Company had no equity compensation plans and no securities authorized for issuance under any equity compensation plan as of June 30, 2026.
UNRESGISTERED SALES OF EQUITY SECURITIES

The Company did not sell any equity securities during the fiscal year ended June 30, 2026 that were not registered under the Securities Act of 1933.
PURCHASES OF EQUITY SECURITIES

The Company did not repurchase any shares of its common stock during the fourth quarter of the fiscal year ended June 30, 2026, and had no publicly announced share repurchase
program during that period.

Item 6. Reserved.

Item 7. Ma t’s Discussion and Analysis of Financial Condition and Results of Operations.

=)

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the accompanying consolidated financial statements and
related notes, and Item 1A - “Risk Factors,” appearing elsewhere in this Annual Report on Form 10-K.

SAN FRANCISCO MARKET CONDITIONS

The Hotel’s operating results are significantly affected by economic, business travel, convention and tourism conditions in San Francisco. During fiscal 2026, the Hotel experienced
improved business travel and convention demand, which contributed to higher occupancy, average daily rate and room revenue compared with fiscal 2025. San Francisco lodging demand
remains subject to changes in local economic conditions, convention activity, business and leisure travel and public perceptions of the city. Because the Company’s Hotel operations are
concentrated in a single property in San Francisco, changes in these conditions may have a significant effect on the Company’s future operating results. See Item 1A — Risk Factors.
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RESULTS OF OPERATIONS

The Company reported a net loss of $5.414 million for fiscal 2026 compared with a net loss of $9.110 million for fiscal 2025.

Fiscal Year Ended June 30, 2026, Compared to Fiscal Year Ended June 30, 2025

The decrease in net loss for fiscal 2026 compared with fiscal 2025 primarily reflected improved Hotel operating results and lower mortgage interest expense. The year-over-year
improvement was partially offset by certain benefits recognized in fiscal 2025 that did not recur in fiscal 2026, including a $1.416 million gain on extinguishment of debt and a $1.030
million reduction in Hotel operating expenses resulting from Aimbridge’s waiver of previously accrued incentive management fees.

Hotel Operations

The Company’s principal source of revenue is the Hotel, including room, food and beverage, parking and other operating revenue.

Hotel Operations segment income increased to $12.524 million in fiscal 2026 from $8.732 million in fiscal 2025. The improvement primarily reflected higher room revenue resulting from
increased average daily rate, higher occupancy, improved business travel and convention demand, and the addition of 14 guestrooms to available inventory effective September 30, 2025.

The increase was partially offset by higher Hotel operating expenses and by the absence of the $1.030 million management incentive fee waiver recognized as a reduction of Hotel
operating expenses in fiscal 2025.

Hotel Operating Table
For the year ended June 30, 2026 2025
Hotel rooms $ 48,396,000 $ 39,648,000
Food and beverage 3,164,000 2,862,000
Garage 3,307,000 3,214,000
Other operating departments 930,000 639,000
Total Hotel revenue 55,797,000 46,363,000
Hotel operating expenses (43,273,000) (37,631,000)
Hotel operations segment income $ 12,524,000 $ 8,732,000

The following table sets forth the monthly average occupancy percentage of the Hotel for the fiscal years ended June 30, 2026 and 2025.

Fiscal
Month Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May Jun Year
2025 -
Year 2025 2025 2025 2025 2025 2025 2026 2026 2026 2026 2026 2026 2026
Average Occupancy % 93% 95% 96% 96% 92% 88% 91% 96% 97% 95% 97% 97% 95%
2024 —
Year 2024 2024 2024 2024 2024 2024 2025 2025 2025 2025 2025 2025 2025
Average Occupancy % 96% 96% 96% 94% 83% 87% 90% 86% 91% 91% 93% 93% 92%
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Hotel Operating Expenses

Hotel operating expenses increased by $5.642 million, to $43.273 million in fiscal 2026 from $37.631 million in fiscal 2025. The increase primarily reflected higher salaries, wages and
employee-related costs, higher Hilton marketing and guest loyalty program fees, increased credit card processing costs, and higher travel agent and group commissions associated with
increased business volume. Fiscal 2025 Hotel operating expenses also benefited from the $1.030 million Aimbridge incentive management fee waiver discussed above.

The following table sets forth the average daily room rate, average occupancy percentage and room revenue per available room (“RevPAR”) of the Hotel for the years ended June 30, 2026
and 2025.

For the Year Average Average
Ended June 30, Daily Rate Occupancy % RevPAR

2026 $ 253 95% § 239
2025 $ 218 2% $ 200

Total Hotel revenue increased approximately 20% to $55.797 million in fiscal 2026 from $46.363 million in fiscal 2025. Average daily rate increased $35, or approximately 16%, to $253
from $218; average occupancy increased three percentage points to 95% from 92%; and RevPAR increased $39, or approximately 20%, to $239 from $200. The increases reflected
improved business travel and convention demand, the benefit of the completed guestrooms renovation, which included the addition of 14 guestrooms to available inventory during fiscal
2026.

Corporate and Financing Expenses

Corporate general and administrative expense decreased to $1.095 million in fiscal 2026 from $1.327 million in fiscal 2025. Mortgage and mezzanine interest expense decreased to $9.686
million from $10.680 million, primarily reflecting the March 2025 refinancing and the resulting financing terms applicable throughout fiscal 2026. Related-party interest expense
decreased to $3.437 million from $3.570 million. Depreciation and amortization expense increased slightly to $3.640 million from $3.534 million.

Fiscal 2025 included a $1.416 million gain on extinguishment of debt associated with the March 2025 refinancing; no comparable gain was recognized in fiscal 2026.

Investment Transactions

The Company’s Investment Transactions segment generated a loss of $79,000 in fiscal 2026 compared with a loss of $146,000 in fiscal 2025. Fiscal 2026 included an unrealized gain on
marketable securities of $73,000 and trading and margin interest expense of $152,000. Fiscal 2025 included a net gain on marketable securities of $3,000, dividend and interest income of

$10,000 and trading and margin interest expense of $159,000.

The following table summarizes the results of the Company’s marketable securities activities:

For the year ended June 30, 2026 2025

Net gain on marketable securities $ 73,000 $ 3,000

Dividend and interest income - 10,000

Trading expenses (152,000) (159,000)
Net loss from investment activities $ (79,000) $ (146,000)




At June 30, 2026 and 2025, the Company held marketable equity securities with fair values of $200,000 and $127,000, respectively. The portfolio consisted of securities of REITs and
other real estate companies. The Company had no other investments at either date. See Notes 5 and 13 to the Consolidated Financial Statements.

Income Taxes

The Company recorded income tax expense of $1,000 in each of fiscal 2026 and 2025. The Company maintained a full valuation allowance against its net deferred tax assets as of June
30, 2026 and 2025 because management concluded that realization of those deferred tax assets was not more likely than not. See Note 12 — Income Taxes to the Consolidated Financial
Statements.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES

The Company’s primary sources of liquidity are cash on hand and cash flows generated from Hotel operations. Net cash provided by operating activities was $3.899 million in fiscal 2026,
compared with net cash used in operating activities of $2.148 million in fiscal 2025.

As of June 30, 2026, the Company had cash and cash equivalents of $4.982 million, restricted cash of $8.440 million and marketable securities of $200,000, compared with $4.470
million, $7.252 million and $127,000, respectively, as of June 30, 2025. Restricted cash primarily consists of amounts maintained in lender-controlled accounts and is subject to the cash-
management and reserve provisions of the Hotel’s financing arrangements. Accordingly, restricted cash is not generally available for unrestricted corporate purposes.

Material Cash Requirements

The Company’s material cash requirements include Hotel operating expenses, corporate overhead, interest expense, lender-required reserves, capital expenditures and scheduled debt
maturities. During fiscal 2026, the Company incurred approximately $2.199 million of capital expenditures at the Hotel. Future capital expenditures are expected to include routine
maintenance and improvements necessary to maintain the Hotel and comply with applicable Hilton brand standards.

Following the removal of the pedestrian bridge in August 2026, the Company is responsible for the design and construction of permanent improvements to the Hotel’s Kearny Street
entrance. The Company is currently developing the design and has not yet established a reliable estimate of the total project cost. The Company’s preliminary design concept contemplates
utilizing existing structural elements where practicable and limiting the need for new structural construction, which management believes may reduce the overall cost and complexity of
the project. The ultimate cost and timing of the improvements will depend on the final design, governmental and other approvals, permitting requirements, construction requirements and
other factors.

Senior Mortgage and Mezzanine Financing

The Company’s $67.0 million senior mortgage loan and $36.3 million mezzanine loan have an initial maturity date of April 9, 2027 and provide for three one-year extension options,
subject to specified conditions. As of June 30, 2026, the Company was in compliance with all applicable covenants under the loan agreements.

For the first one-year extension through April 9, 2028, the senior mortgage loan requires, among other conditions, a Debt Service Coverage Ratio (“DSCR”) of at least 1.10:1.00,
measured as provided in the loan agreement. Based on management’s application of the methodology set forth in the loan agreement, the Company’s calculated DSCR was approximately
1.45:1.00 as of June 30, 2026. Because DSCR is ultimately determined by the lender under the loan agreement, the lender’s calculation may differ from management’s calculation. If the
required DSCR is not satisfied at the applicable measurement date, the loan agreement permits the Company, subject to its terms, to deposit additional funds into a lender-controlled
reserve in an amount sufficient to satisfy the DSCR condition.
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No Debt Yield requirement applies to the first extension. The first extension also requires, among other conditions, the absence of specified defaults or events of default, extension or
replacement of the required interest-rate protection and a corresponding extension of the mezzanine loan. Management currently expects to satisfy the applicable conditions and exercise
the first one-year extension option. There can be no assurance, however, that all extension conditions will be satisfied or waived when required. If the Company is unable to exercise an
extension, it would be required to repay or refinance the senior mortgage and mezzanine loans at maturity.

Cash Manag t Arrang t

Under the senior mortgage loan, Hotel cash receipts are deposited into lender-controlled accounts and applied in accordance with the cash-management provisions of the loan documents.
Release from the cash-management arrangement requires, among other conditions, the lender to determine that the Hotel has achieved a Debt Yield of at least 11% and a DSCR of at least
1.10:1.00 for two consecutive applicable calculation dates.

Based on management’s application of the loan-agreement methodology, the Hotel’s calculated trailing-twelve-month DSCR and Debt Yield were approximately 1.45:1.00 and 13.9%,
respectively, as of June 30, 2026. Although these calculations exceeded the applicable financial thresholds, satisfaction of the release conditions is determined by the lender, and the lender
had not confirmed that the applicable release conditions had been satisfied as of June 30, 2026. Accordingly, the cash-management arrangement remained in effect. The continued
operation of the cash-management arrangement does not constitute a default or noncompliance with the Company’s loan covenants.

Related Party Credit Facility

The Company has an unsecured revolving credit facility with its majority shareholder, The InterGroup Corporation (“InterGroup”), with total borrowing capacity of $40.0 million. The
facility bears interest at 9% per annum. As of June 30, 2026, $38.108 million was outstanding, leaving $1.892 million of available borrowing capacity. No additional borrowings were
made during fiscal 2026. Principal and accrued interest are due at maturity, and no monthly principal or interest payments are required prior to maturity. In August 2026, the Company and
InterGroup amended the facility to extend its maturity date from July 31, 2027 to July 31, 2029. All other material terms remained unchanged. See Note 8 — Related Party and Other
Financing Transactions.

Liquidity Outlook
Management expects to meet the Company’s ordinary-course liquidity requirements through cash on hand, cash flows generated from Hotel operations and existing financing
arrangements. Net cash provided by operating activities improved to $3.899 million in fiscal 2026 from net cash used in operating activities of $2.148 million in fiscal 2025, and Hotel

operating performance improved significantly during fiscal 2026.

As of June 30, 2026, the Company was in compliance with all applicable covenants under its senior mortgage and mezzanine loan agreements. Management’s calculated DSCR of
approximately 1.45:1.00 exceeded the 1.10:1.00 requirement applicable to the first extension, and management currently expects to exercise the first one-year extension option.

Following the August 2026 extension of the InterGroup facility through July 31, 2029, management believes that the Company’s available liquidity and financing arrangements are
sufficient to meet its obligations for at least twelve months following issuance of the consolidated financial statements.

The Company’s liquidity remains dependent on Hotel operating performance, satisfaction or waiver of the conditions applicable to extensions of its senior mortgage and mezzanine loans,
and its ability to obtain additional financing if required. See Item 1A — Risk Factors and Notes 2, 8 and 9 to the Consolidated Financial Statements.
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IMPACT OF INFLATION

Inflation may affect the Company’s operating results through increases in labor and employee benefit costs, utilities, food and beverage costs, insurance, repairs and maintenance, supplies
and other Hotel operating expenses. Because Hotel room rates are generally established for relatively short periods, room rates can be adjusted in response to changes in market conditions
and operating costs; however, the Company’s ability to increase rates is subject to demand, competition and other market conditions.

During fiscal 2026, Hotel operating expenses increased to $43.273 million from $37.631 million in fiscal 2025. The increase reflected, among other factors, higher salaries, wages and
employee-related costs and other expenses associated with increased business volume. The Company cannot separately quantify the portion of the increase attributable to inflation.
Continued inflationary pressure could increase the Company’s operating and capital costs and, to the extent those increases cannot be offset by higher room rates, increased occupancy or
other revenue growth, could adversely affect operating margins and cash flows.

CRITICAL ACCOUNTING ESTIMATES

The preparation of the Company’s consolidated financial statements in accordance with U.S. generally accepted accounting principles requires management to make estimates and
assumptions that affect reported amounts and related disclosures. Critical accounting estimates involve a significant level of estimation uncertainty and have had, or are reasonably likely
to have, a material impact on the Company’s financial condition or results of operations. Management believes the estimates discussed below involve the most significant judgments and
estimation uncertainty affecting the consolidated financial statements.

DEFERRED INCOME TAXES - VALUATION ALLOWANCE

We assess the realizability of our deferred tax assets quarterly and recognize a valuation allowance when, based on all available positive and negative evidence, it is more likely than not
that some portion or all of the deferred tax assets will not be realized. This assessment requires significant judgment, including consideration of our recent operating results and cumulative
pre-tax income or losses, expected future taxable income, the timing of reversals of temporary differences and other available evidence. Objective evidence, including recent cumulative
pre-tax losses, is generally given greater weight than subjective forecasts of future taxable income.

As of June 30, 2026, the Company had deferred tax assets of approximately $39.2 million and maintained a full valuation allowance against those deferred tax assets because management
concluded that their realization was not more likely than not. Changes in our operating results, objectively verifiable evidence of sustained future profitability, the timing of reversals of
temporary differences, changes in tax laws or other relevant evidence could cause us to change our assessment in future periods. A reduction in the valuation allowance could result in a
material income tax benefit in the period in which such determination is made.

IMPAIRMENT OF HOTEL ASSETS

We review our Hotel property and equipment for impairment whenever events or circumstances indicate the carrying amount of an asset or asset group may not be recoverable. When such
indicators are present, we evaluate recoverability by comparing the carrying amount of the applicable asset or asset group to the estimated undiscounted future cash flows expected to
result from its use and eventual disposition. If the carrying amount is not recoverable, an impairment loss is recognized for the amount by which the carrying amount exceeds the estimated
fair value of the asset or asset group.

We use significant judgment to determine whether indicators of impairment exist and consider the Hotel’s operating performance and prospects, hospitality industry and San Francisco
market conditions, the Hotel’s location, and property-specific information available at the time of the assessment. When an impairment indicator exists, significant judgment is also
required in developing the assumptions and estimates used in the recoverability analysis and, if necessary, in estimating fair value. These assumptions may include, as applicable, projected
occupancy, average daily room rates, Hotel revenues and operating expenses, capital expenditures, market conditions and other factors affecting expected future cash flows. Fair value
may be estimated using discounted cash flow, replacement cost or market comparison analyses, as appropriate.
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As of June 30, 2026, the carrying amount of the Hotel property and equipment was approximately $32.3 million. Changes in economic or operating conditions or in the assumptions and
estimates used in our analysis could result in impairments charge in future periods. Because these estimates are based on assumptions about future operating performance and market
conditions, actual results could differ materially from those assumptions. There were no indicators of impairment of the Hotel property and equipment, and no impairment losses were
recorded for the years ended June 30, 2026 and 2025.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk.

As a smaller reporting company, the Company is not required to provide the information required by this Item pursuant to Item 305(e) of Regulation S-K.

Item 8. Financial St ts and Suppl tary Data.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Portsmouth Square, Inc.:
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of Portsmouth Square, Inc. and subsidiaries (the “Company”) as of June 30, 2026, and the related consolidated statements
of operations, shareholders’ deficit and cash flows for the year then ended, and the related notes (collectively referred to as the “financial statements™). In our opinion, the financial
statements present fairly, in all material respects, the financial position of the Company as of June 30, 2026, and the results of its operations and its cash flows for the year then ended, in
conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. We are a
public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control
over financial reporting. As part of our audit we are required to obtain an understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audit provides a
reasonable basis for our opinion.

Critical Audit Matter

Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the audit committee and that:
(1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. We determined that there
are no critical audit matters.

/s/ Whitley Penn LLP

We have served as the Company’s auditor since 2026.

Dallas, Texas

September 28, 2026
PCAOB ID Number 726




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Portsmouth Square, Inc.:

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of Portsmouth Square, Inc. and its subsidiaries (the “Company”) as of June 30, 2025, and the related consolidated
statements of operations, shareholders’ deficit, and cash flows for the year then ended, and the related notes (collectively referred to as the “consolidated financial statements™). In our
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company as of June 30, 2025, and the results of its operations and its cash
flows for the period ended June 30, 2025, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These consolidated financial statements are the responsibility of the entity’s management. Our responsibility is to express an opinion on these consolidated financial statements based on
our audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to
the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. As part of our audit, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures
that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audit also
included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements.
‘We believe that our audit provides a reasonable basis for our opinion.

/s/ WithumSmith+Brown, PC

We served as the Company’s auditor from 2022 through March 2026.

East Brunswick, NJ
September 29, 2025

PCAOB ID Number 100




PORTSMOUTH SQUARE, INC.
CONSOLIDATED BALANCE SHEETS

As of June 30, 2026 June 30, 2025
ASSETS
Investment in Hotel, net $ 32,342,000 33,783,000
Investment in marketable securities 200,000 127,000
Cash and cash equivalents 4,982,000 4,470,000
Restricted cash 8,440,000 7,252,000
Accounts receivable - Hotel, net 250,000 397,000
Other assets 721,000 891,000
Total assets $ 46,935,000 46,920,000
LIABILITIES AND SHAREHOLDERS’ DEFICIT
Liabilities:
Accounts payable and other liabilities - Hotel $ 13,001,000 12,671,000
Accounts payable and other liabilities 112,000 129,000
Accounts payable to related party 21,300,000 16,634,000
Related party notes payable 38,108,000 38,108,000
Other notes payable 1,413,000 1,979,000
Mortgage and mezzanine notes payable - Hotel, net 102,535,000 101,519,000
Total liabilities 176,469,000 171,040,000
Commitments and Contingencies - Note 14
Shareholders’ deficit:
Common stock, no par value: Authorized shares - 750,000; 734,187 shares issued and outstanding as of June
30, 2026 and 2025, respectively 2,092,000 2,092,000
Accumulated deficit (131,626,000) (126,212,000)
Total shareholders’ deficit (129,534,000) (124,120,000)
Total liabilities and shareholders’ deficit $ 46,935,000 46,920,000

The accompanying notes are an integral part of these consolidated financial statements.
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PORTSMOUTH SQUARE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

For the years ended June 30, 2026 2025
Hotel revenue $ 55,797,000 46,363,000
Costs and operating expenses
Hotel operating expenses (43,273,000) (37,631,000)
Hotel depreciation and amortization expense (3,640,000) (3,534,000)
General and administrative expense (1,095,000) (1,327,000)
Total costs and operating expenses (48,008,000) (42,492,000)
Income from operations 7,789,000 3,871,000
Other income (expense)
Interest expense — mortgage and mezzanine (9,686,000) (10,680,000)
Interest expense - related party (3,437,000) (3,570,000)
Net realized loss on marketable securities - (10,000)
Net unrealized gain on marketable securities 73,000 13,000
Gain on extinguishment of debt - 1,416,000
Dividend and interest income - 10,000
Trading and margin interest expense (152,000) (159,000)
Total other expense, net (13,202,000) (12,980,000)
Loss before income taxes (5,413,000) (9,109,000)
Income tax expense (1,000) (1,000)
Net loss $ (5,414,000) (9,110,000)
Basic and diluted net loss per share $ (7.37) (12.41)
Weighted average number of common shares outstanding - basic and diluted 734,187 734,187

The accompanying notes are an integral part of these consolidated financial statements.
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PORTSMOUTH SQUARE, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ DEFICIT

Total
Common Stock Accumulated Shareholders’
Shares Amount Deficit Deficit
Balance at July 1, 2024 734,187 $ 2,092,000 (117,102,000) $ (115,010,000)
Net loss - - (9,110,000) (9,110,000)
Balance at June 30, 2025 734,187 2,092,000 (126,212,000) (124,120,000)
Net loss = - (5,414,000) (5,414,000)
Balance at June 30, 2026 734,187 3 2,092,000 (131,626,000) $ (129,534,000)

The accompanying notes are an integral part of these consolidated financial statements.
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PORTSMOUTH SQUARE, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended June 30, 2026 2025
Cash flows from operating activities:
Net loss (5,414,000) (9,110,000)
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Net unrealized gain on marketable securities (73,000) (13,000)
Amortization of other notes payable (566,000) (409,000)
Gain on extinguishment of debt - (1,416,000)
Depreciation and amortization 3,640,000 3,534,000
Amortization of debt issuance costs 1,016,000 1,004,000
Changes in operating assets and liabilities:
Investment in marketable securities - 95,000
Accounts receivable - Hotel, net 147,000 122,000
Other assets 171,000 (57,000)
Accounts payable and other liabilities - Hotel 330,000 331,000
Accounts payable and other liabilities (18,000) (1,348,000)
Accounts payable to related party 4,666,000 5,119,000
Net cash provided by (used in) operating activities 3,899,000 (2,148,000)
Cash flows from investing activities:

Payments for hotel furniture, equipment and building improvements (2,199,000) (2,252,000)
Net cash used in investing activities (2,199,000) (2,252,000)
Cash flows from financing activities:

Issuance costs from refinance - (2,106,000)

Proceeds from mortgage and mezzanine notes payable - 78,800,000

Proceeds from related party note payable - 11,615,000

Payments of mortgage and finance leases - (76,962,000)
Net cash provided by financing activities - 11,347,000
Net increase in cash, cash equivalents, and restricted cash 1,700,000 6,947,000
Cash, cash equivalents, and restricted cash at the beginning of the period 11,722,000 4,775,000
Cash, cash equivalents, and restricted cash at the end of the period 13,422,000 11,722,000
Supplemental information:

Interest paid 5,909,000 8,519,000

Income taxes paid - 31,000
Cash, cash equivalents, and restricted cash presented in the consolidated statements of cash flows consist
of the following:

As of June 30, 2026 2025

Cash and cash equivalents 4,982,000 4,470,000

Restricted cash 8,440,000 7,252,000
Total cash, cash equivalents, and restricted cash 13,422,000 11,722,000

The accompanying notes are an integral part of these consolidated financial statements.
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PORTSMOUTH SQUARE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2026
NOTE 1 - BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES AND PRACTICES

Description of Business

Portsmouth Square, Inc. (“Portsmouth” or the “Company”), through its wholly owned subsidiaries, owns the Hilton San Francisco Financial District, a 558-room full-service hotel located
at 750 Kearny Street in San Francisco, California, together with a five-level underground parking garage (collectively, the “Hotel”).

Justice Operating Company, LLC (“Operating”) an indirectly wholly owned subsidiary of the Company, owns the Hotel. The Hotel operates under a franchise agreement with HLT
Franchise Holding LLC (“Hilton”) through January 31, 2030 and is managed by Aimbridge Hospitality (“Aimbridge”) pursuant to a hotel management agreement.

Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant intercompany transactions and balances have been
eliminated in consolidation.

Investment in Hotel, Net

Property and equipment are stated at cost. Building and improvements are depreciated on a straight-line basis over their useful lives ranging from 15 to 39 years. Furniture, fixtures, and
equipment are depreciated on a straight-line basis over their useful lives ranging from 3 to 7 years.

Repairs and maintenance are charged to expense as incurred. Costs of significant renewals and improvements are capitalized and depreciated over their estimated useful lives. The cost of
assets sold or retired and the related accumulated depreciation are removed from the accounts; any resulting gain or loss is included in other income (expense).

The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset or asset group may not be recoverable.
Recoverability is evaluated by comparing the carrying amount of the asset or asset group with the estimated undiscounted future cash flows expected to result from its use and eventual
disposition. If the carrying amount is not recoverable, an impairment loss is recognized for the amount by which the carrying amount exceeds fair value. No impairment losses were
recorded for the years ended June 30, 2026 and 2025.
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Investment in Marketable Securities

Marketable equity securities are measured at fair value based on quoted market prices, with changes in fair value recognized in earnings.
Cash and Cash Equivalents

The Company considers highly liquid investments with an original maturity of three months or less when purchased to be cash equivalents.
Restricted Cash

Restricted cash consist of amounts held in lender-controlled accounts for real estate taxes, insurance, capital expenditures and other reserves required under the Hotel’s financing
arrangements.

Accounts Receivable - Hotel, Net

Accounts receivable are stated at amounts expected to be collected, net of an allowance for credit losses. The allowance is estimated based on historical credit loss experience, current
conditions and reasonable and supportable forecasts. Receivables deemed uncollectible are written off against the allowance. The net accounts receivable balance on July 1, 2024 was
$519,000. As of June 30, 2026 and 2025, the Company has gross accounts receivable of $250,000 and $383,000 respectively, and allowance for doubtful accounts of $0 and $9,000,
respectively. The Company extends unsecured credit to its customers but mitigates the associated credit risk by performing ongoing credit evaluations of its customers.

Other Assets

Other assets primarily consist of Hotel inventory, prepaid expenses and other miscellaneous assets.

Income Taxes

The Company accounts for income taxes under the asset and liability method. Deferred tax assets and liabilities are recognized for the expected future tax consequences of temporary
differences between the financial statement carrying amounts and tax bases of assets and liabilities and for tax carryforwards, using enacted tax rates expected to apply when the
differences reverse. A valuation allowance is recognized when it is more likely than not that some portion or all of a deferred tax asset will not be realized.

The Company recognizes the tax benefit of an uncertain tax position only when it is more likely than not, based on its technical merits, that the position will be sustained upon
examination. The recognized tax benefit is measured as the largest amount that is greater than 50% likely to be realized upon settlement. Interest and penalties related to uncertain tax
positions are recognized as a component of income tax expense.

Interest Rate Cap

The Company accounts for interest rate cap agreements as derivative instruments that are recognized in the balance sheet at fair value and remeasured at each reporting date.

The interest rate caps are not designated as hedging instruments, and changes in fair value are recognized in earnings within other income (expense).
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Revenue Recognition
Hotel revenue consists primarily of room, food and beverage, parking and other ancillary revenue. Room revenue is recognized over the period rooms are occupied, and food and
beverage, parking and other ancillary revenue is recognized when the related goods or services are provided. For arrangements containing multiple performance obligations, the

transaction price is allocated to each performance obligation based on relative standalone selling prices.

Amounts received in advance are recorded as contract liabilities and recognized as revenue as the related performance obligations are satisfied. The Company does not disclose remaining
performance obligations for contracts with an original expected duration of one year or less. See Note 3 — Revenue.

Advertising Costs

Advertising costs are expensed as incurred and are included in Hotel operating expenses in the consolidated statements of operations. Advertising expense was $164,000 and $263,000 for
the years ended June 30, 2026 and 2025, respectively.

Basic and Diluted Loss per Share

Basic loss per share is computed using the weighted average number of common shares outstanding during each period. Diluted loss per share is the same as basic loss per share because
the Company had no potentially dilutive securities outstanding during the years ended June 30, 2026 and 2025.

Use of Estimates

The preparation of the consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities, revenues and expenses, and related disclosures. Actual results may differ from those estimates.

Debt Issuance Costs

Debt issuance costs related to a debt obligation are presented in the consolidated balance sheets as a direct deduction from the carrying amount of the related debt and are amortized over
the life of the debt. Amortization of debt issuance costs is included in interest expense in the consolidated statements of operations.

Recently Issued and Adopted Accounting Pronouncements

The Company adopted ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, effective July 1, 2025. The adoption did not affect the Company’s
consolidated financial position, results of operations or cash flows and resulted in expanded income tax disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of
Income Statement Expenses, as subsequently clarified by ASU 2025-01. The amendments require additional disaggregation of certain expense captions and are effective for annual
reporting periods beginning after December 15, 2026 and interim periods within annual reporting periods beginning after December 15, 2027. Early adoption is permitted. The Company
is evaluating the impact on its disclosures.

In July 2025, the FASB issued ASU 2025-05, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses for Accounts Receivable and Contract Assets. The
amendments provide a practical expedient for estimating expected credit losses on certain current accounts receivable and contract assets and are effective for annual reporting periods
beginning after December 15, 2025. The Company is evaluating the impact of the guidance.

Other recently issued accounting pronouncements are not expected to have a material effect on the Company’s consolidated financial statements.
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NOTE 2 - LIQUIDITY

The Company’s primary sources of liquidity are cash on hand and cash flows generated from operations at the Hilton San Francisco Financial District (the “Hotel”). Net cash provided by
operating activities was $3,899,000 for the year ended June 30, 2026, compared with net cash used in operating activities of $2,148,000 for the year ended June 30, 2025. Capital
expenditures at the Hotel were $2,199,000 during fiscal 2026.

As of June 30, 2026, the Company had cash and cash equivalents of $4,982,000, restricted cash of $8,440,000 and marketable securities of $200,000. Restricted cash primarily consists of
amounts held in lender-controlled accounts under the Hotel’s financing arrangements and is subject to the applicable cash-management provisions.

The Company’s material liquidity requirements include Hotel operating expenses, corporate overhead, debt service, lender-required reserves, capital expenditures and scheduled debt
maturities.

Senior Mortgage and Mezzanine Financing

The Company’s $67,000,000 senior mortgage loan and $36,300,000 mezzanine loan have an initial maturity date of April 9, 2027 and provide for three one-year extension options, subject
to specified conditions. As of June 30, 2026, the Company was in compliance with all applicable covenants under the loan agreements.

For the first one-year extension of the senior mortgage loan through April 9, 2028, the loan agreement requires, among other conditions, a Debt Service Coverage Ratio (“DSCR™) of at
least 1.10:1.00, measured as of the last day of the calendar month immediately preceding the initial maturity date. The loan agreement defines DSCR based on Underwritten Net Cash
Flow (“UNCF”) and projected debt service for the succeeding twelve-month period. Based on management’s application of the methodology set forth in the loan agreement, the
Company’s calculated DSCR was approximately 1.45:1.00 as of June 30, 2026, compared with the 1.10:1.00 requirement applicable to the first extension. Because UNCF and DSCR are
ultimately determined by the lender under the loan agreement, the lender’s calculation may differ from management’s calculation. If the required 1.10:1.00 DSCR is not satisfied at the
applicable measurement date, the loan agreement permits the Company to satisfy that condition by depositing additional funds into the lender-controlled Carry Reserve in an amount
sufficient to achieve the required DSCR.

The loan agreement further provides that no Debt Yield requirement applies to the first extension. Debt Yield requirements of 13% and 14% apply to the second and third extension
periods, respectively. The first extension also requires, among other conditions, the absence of specified defaults or events of default, extension or replacement of the required interest-rate
protection through the extension period, and a corresponding extension of the mezzanine loan. Management currently expects to satisfy the applicable conditions and exercise the first one-
year extension option.

Cash Manag t Arra t

)

The lender-controlled cash-management arrangement is separate from the Company’s compliance with its loan covenants and from the conditions applicable to the first extension. Under
the senior mortgage loan, release from the cash-management arrangement requires the lender to determine that the Hotel has achieved, for two consecutive quarter-end calculation dates, a
Debt Yield of at least 11% and a DSCR of at least 1.10:1.00.

Based on management’s application of the methodology set forth in the loan agreement, the Hotel’s calculated trailing-twelve-month DSCR was approximately 1.45:1.00 and its calculated
Debt Yield was approximately 13.9% as of June 30, 2026. These calculations exceed the financial thresholds applicable to release from cash management. However, satisfaction of the
release conditions is determined by the lender under the loan agreement, and the lender has not confirmed that the applicable release conditions have been satisfied. Accordingly, the cash-
management arrangement remained in effect as of June 30, 2026. The continued operation of the cash-management arrangement does not constitute a default or noncompliance with the
Company’s loan covenants.
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Related Party Financing

The Company has an unsecured revolving credit facility with its majority shareholder, The InterGroup Corporation (“InterGroup”), with borrowing capacity of up to $40,000,000. The
facility bears interest at 9%. As of June 30, 2026, $38,108,000 was outstanding under the facility, leaving $1,892,000 of remaining borrowing capacity. No additional borrowings were
made during fiscal 2026. Principal and accrued interest are due at maturity, and no monthly principal or interest payments are required prior to maturity. In August 2026, the Company and
InterGroup amended the facility to extend its maturity date from July 31, 2027 to July 31, 2029. All other material terms of the facility remained unchanged. See Note 8 — Related Party
and Other Financing Transactions.

Liquidity Outlook
Management expects to meet the Company’s liquidity requirements through cash on hand, operating cash flows and its existing financing arrangements. As of June 30, 2026, the Company
was in compliance with all applicable covenants under its senior mortgage and mezzanine loan agreements, management’s calculated DSCR of approximately 1.45:1.00 exceeded the

1.10:1.00 requirement applicable to the first extension, and management expects to exercise the first one-year extension option.

Following the August 2026 extension of the InterGroup facility through July 31, 2029, management believes that the Company’s available liquidity and financing arrangements are
sufficient to meet its obligations for at least twelve months following issuance of these consolidated financial statements.

NOTE 3 - REVENUE

The following table presents the Company’s revenue disaggregated by major revenue streams:

For the years ended June 30, 2026 2025

Hotel revenues:
Hotel rooms $ 48,396,000 N 39,648,000
Food and beverage 3,164,000 2,862,000
Parking 3,307,000 3,214,000
Other operating departments 930,000 639,000

Total Hotel revenue $ 55,797,000  $ 46,363,000

Contract Assets and Liabilities

The Company does not have any material contract assets as of June 30, 2026 and 2025, other than trade and other receivables, net on our consolidated balance sheets. Our receivables are
primarily the result of contracts with customers, which are reduced by an allowance for doubtful accounts that reflects our estimate of amounts that will not be collected.

The Company records contract liabilities when cash payments are received or due in advance of guests staying at our hotel, which are presented within accounts payable and other
liabilities- Hotel on our consolidated balance sheets and had a balance of $505,000 at July 1, 2025. Contract liabilities were $472,000 as of June 30, 2026. The advance deposits received

from customers for services to be performed after June 30, 2026.

Contract liabilities were $505,000 as of June 30, 2025 compared to $370,000 as of June 30, 2024. The increase for the twelve months ended June 30, 2025 was primarily driven by an
increase in advance deposits received from customers for services to be performed after June 30, 2025.
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Contract Costs

The Company applies the practical expedient that permits incremental costs of obtaining a contract, including sales commissions, to be expensed as incurred when the amortization period
that otherwise would have applied is one year or less.

NOTE 4 - INVESTMENT IN HOTEL, NET

Investment in Hotel, net, consisted of the following:

Accumulated Net Book
June 30, 2026 Cost Depreciation Value
Land $ 1,124,000 $ - $ 1,124,000
Finance lease right-of-use assets 1,805,000 (1,777,000) 28,000
Furniture and equipment 41,431,000 (35,142,000) 6,289,000
Building and improvements 62,099,000 (37,198,000) 24,901,000
Investment in Hotel, net $ 106,459,000  $ (74,117,000)  $ 32,342,000
Accumulated Net Book
June 30, 2025 Cost Depreciation Value
Land $ 1,124,000 $ -8 1,124,000
Finance lease right-of-use assets 1,805,000 (1,665,000) 140,000
Furniture and equipment 41,195,000 (33,248,000) 7,947,000
Building and improvements 60,136,000 (35,564,000) 24,572,000
Investment in Hotel, net $ 104,260,000 $ (70,477,000  $ 33,783,000

Furniture and equipment are depreciated on a straight-line basis over estimated useful lives ranging from 3 to 7 years. Building and improvements are depreciated on a straight-line basis
over estimated useful lives ranging from 15 to 39 years. Finance lease right-of-use assets are amortized over the applicable lease term.

Depreciation and amortization expense related to the Hotel was $3,640,000 and $3,534,000 for the years ended June 30, 2026 and 2025, respectively.
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NOTE 5 - INVESTMENT IN MARKETABLE SECURITIES
The Company’s marketable equity securities are measured at fair value recognized in earnings.

Marketable securities consisted of the following:

Cumulative Unrealized Fair
Investment Cost Gain Value
As of June 30, 2026
Corporate equities $ 112,000 $ 88,000 $ 200,000
As of June 30, 2025
Corporate equities $ 112,000 $ 15,000 $ 127,000
Net gain on marketable securities recognized in earnings consisted of the following:
For the years ended June 30, 2026 2025
Realized loss on marketable securities $ -3 (10,000)
Unrealized gain on marketable securities 73,000 13,000
Net gain on marketable securities $ 73,000 $ 3,000

NOTE 6 - FAIR VALUE MEASUREMENTS

Fair value measurements are classified within a three-level hierarchy based on the observability of the inputs used. Level 1 inputs are quoted prices in active markets for identical assets or
liabilities; Level 2 inputs are observable inputs other than Level 1 quoted prices; and Level 3 inputs are significant unobservable inputs.

Assets measured at fair value on a recurring consisted of the following:

June 30, 2026 Total Fair Value Level 1 Level 2 Level 3

Marketable equity securities $ 200,000 $ 200,000 $ > $ =
Interest rate cap 23,000 - 23,000 -
Total $ 223,000 $ 200,000 $ 23,000 $ -
June 30, 2025 Total Fair Value Level 1 Level 2 Level 3

Marketable equity securities $ 127,000 $ 127,000 $ - $ -
Interest rate cap 52,000 - 52,000 -
Total $ 179,000 $ 127,000 $ 52,000 $ -

Marketable equity securities are classified within Level 1 because their fair values are based on quoted prices in active markets for identical securities. See Note 5 — Investment in
Marketable Securities.

The Interest Rate Cap is classified within Level 2 because its fair value is determined using observable market inputs, including forward Term SOFR curves and implied volatility
assumptions obtained from a third-party pricing service. The Interest Rate Cap is not designated as a hedging instrument, and changes in its fair value are recognized in earnings. The
Interest Rate Cap had a notional amount of $67,000,000 as of June 30, 2026 and 2025 and is included in other assets in the consolidated balance sheets. See Note 9 — Mortgage and
Mezzanine Loans.

There have been no material changes to the Company’s fair value measurement methodologies or classification of instruments during the periods presented.
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NOTE 7 - OTHER ASSETS

Other assets consist of the following as of June 30:

2026 2025
Hotel inventory $ 39,000 $ 42,000
Prepaid expenses 394,000 572,000
Miscellaneous assets 288,000 277,000
Total other assets $ 721,000 $ 891,000
NOTE 8 - RELATED PARTY AND OTHER FINANCING TRANSACTIONS
Related party and other notes payable consisted of the following:
As of June 30, 2026 2025
Related party note payable - InterGroup $ 38,108,000 $ 38,108,000
Other note payable - Hilton 1,267,000 1,583,000
Other note payable - Aimbridge 146,000 396,000
Total related party and other notes payable $ 39,521,000 $ 40,087,000

InterGroup Credit Facility

The Company has an unsecured revolving credit facility with its majority shareholder, The InterGroup Corporation (“InterGroup”), with borrowing capacity of up to $40,000,000. The
facility bears interest at 9%, may be prepaid without penalty, and had a contractual maturity date of July 31, 2027 as of June 30, 2026. Principal and accrued interest are due at maturity,
and no monthly principal or interest payments are required prior to maturity. During the years ended June 30, 2026 and 2025, the Company borrowed $0 and $11,615,000, respectively,
under the facility. The outstanding principal balance was $38,108,000 as of both June 30, 2026 and 2025, leaving $1,892,000 of available borrowing capacity as of June 30, 2026. Interest
expense related to the InterGroup facility was $3,437,000 and $3,570,000 for the years ended June 30, 2026 and 2025, respectively. In August 2026, the Company and InterGroup
amended the facility to extend its maturity date from July 31, 2027 to July 31, 2029. All other material terms of the facility remained unchanged.

Hilton Development Incentive Note

The note payable to Hilton represents an interest-free development incentive note that is reduced by approximately $317,000 annually through 2030, subject to the Hotel remaining a
Hilton franchisee. The outstanding balance was $1,267,000 and $1,583,000 as of June 30, 2026 and 2025, respectively.

Aimbridge Key Money
Operating received a $2,000,000 key-money contribution from Aimbridge under the Hotel management arrangement. The contribution is amortized in equal monthly amounts over an
eight-year period beginning on the second anniversary of Aimbridge’s commencement of management services. The unamortized balance was $146,000 and $396,000 as of June 30, 2026

and 2025, respectively, and is included in other notes payable in the consolidated balance sheets. See Note 10 — Management Agreements.
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Contractual Maturities and Scheduled Reductions
Contractual maturities and scheduled reductions of related party and other notes payable as of June 30, 2026 were as follows:

For the years ending June 30,

2027 $ 463,000
2028 317,000
2029 317,000
2030 38,424,000
2031 -
Thereafter -
$ 39,521,000

The table above reflects contractual terms in effect as of June 30, 2026 and therefore does not give effect to the subsequent extension of the InterGroup facility described above.

Other Amounts Due to InterGroup

Accounts payable to InterGroup were $21,300,000 and $16,634,000 as of June 30, 2026 and 2025, respectively, and consisted primarily of accrued interest and allocated or shared costs
and expenses. Certain administrative, rent, insurance and other shared costs are allocated between the Company and InterGroup based on management’s estimate of the relative use of the
applicable resources. Amounts allocated to the Company were $0 and $144,000 for the years ended June 30, 2026 and 2025, respectively.

Certain directors and executive officers of the Company also serve as directors or executive officers of InterGroup.

NOTE 9 - MORTGAGE AND MEZZANINE LOANS

Current Senior Mortgage and Mezzanine Loans

On March 28, 2025, Justice Operating Company, LLC (“Operating”) entered into a $67,000,000 senior mortgage loan with Prime Finance Short Duration Holding Company 9, LLC
(“Prime”), and Justice Mezzanine Company, LLC (“Mezzanine”) amended and restated its mezzanine loan with CRED REIT Holdco LLC in the principal amount of $36,300,000. The

prior senior mortgage loan was repaid in full in connection with the refinancing.

The senior mortgage loan bears interest at a floating rate equal to the greater of 7.65% or Term SOFR plus 4.75% and is interest-only through its initial maturity date of April 9, 2027. The
loan is secured by the Hotel. Operating is required to maintain interest-rate protection that currently caps Term SOFR at 4.50%. See Note 6 — Fair Value Measurements.

The mezzanine loan bears interest at a fixed rate of 7.25% through March 28, 2027 and 11.25% beginning March 29, 2027. It has an initial maturity date of April 9, 2027 and is secured by
Mezzanine’s ownership interests in the entity that directly or indirectly owns Operating.

Extension Options

The senior mortgage and mezzanine loan agreements provide for three one-year extension options through April 9, 2028, April 9, 2029 and April 9, 2030, subject to satisfaction of
specified conditions. Notice of an extension must generally be provided not less than 30 days and not more than 90 days before the then-scheduled maturity date.

For the first extension through April 9, 2028, the senior mortgage loan requires, among other conditions, a Debt Service Coverage Ratio (“DSCR”) of at least 1.10:1.00, calculated as of
the last day of the calendar month immediately preceding the initial maturity date. The loan agreement expressly provides that no Debt Yield requirement applies to the first extension.
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If DSCR is below 1.10:1.00 at the applicable first-extension measurement date, Operating may satisfy the DSCR condition by depositing additional funds into the lender-controlled Carry
Reserve in an amount sufficient to achieve a pro forma DSCR of at least 1.10:1.00, provided the other extension conditions are satisfied or waived.

The second and third senior-loan extensions are subject to Debt Yield requirements of 13% and 14% and DSCR requirements of 1.40:1.00 and 1.50:1.00, respectively, together with the
other conditions specified in the loan agreement. The mezzanine loan contains corresponding extension provisions, including the requirement that the senior mortgage loan be extended.

As of June 30, 2026, the Company was in compliance with all applicable covenants under the senior mortgage and mezzanine loan agreements. Based on management’s application of the
methodology set forth in the senior loan agreement, the Company’s calculated DSCR was approximately 1.45:1.00 as of June 30, 2026, compared with the 1.10:1.00 requirement
applicable to the first extension. Management currently expects to exercise the first extension option. See Note 2 — Liquidity.

Cash Management Arrangement

Under the March 28, 2025, senior mortgage loan, Hotel cash receipts are deposited into lender-controlled accounts pursuant to a cash-management arrangement.

Release from the cash-management arrangement requires, among other conditions, Prime’s determination that the Hotel has achieved a Debt Yield of at least 11% and a DSCR of at least
1.10:1.00 for two consecutive applicable calculation dates.

Based on management’s application of the loan-agreement methodology, the Hotel’s calculated trailing-twelve-month DSCR and Debt Yield were approximately 1.45:1.00 and 13.9%,
respectively, as of June 30, 2026. However, satisfaction of the cash-management release conditions is determined by Prime, and Prime had not confirmed that the applicable release
conditions had been satisfied. Accordingly, the cash-management arrangement remained in effect as of June 30, 2026. The continued operation of the cash-management arrangement does
not constitute a default or noncompliance with the Company’s loan covenants.

Funds in the cash-management arrangement are applied to operating expenses, debt service, lender-required reserves and other amounts in accordance with the applicable loan documents.
2025 Debt Extinguishment

The March 2025 amendment and restatement of the mezzanine loan was accounted for as a debt extinguishment under ASC 470-50 Debt Modifications and Extinguishments. In
connection with the transaction, CRED REIT Holdco LLC waived a $245,000 deferred forbearance fee and approximately $1,171,000 of accrued default interest. The Company
recognized a gain on extinguishment of debt of approximately $1,416,000 during the year ended June 30, 2025.

Limited Guaranties

Portsmouth and InterGroup each provide limited guaranties of specified recourse obligations under the senior mortgage and mezzanine loan documents.

Loan Balances

June 30, 2026 June 30, 2025 Interest Rate Initial Maturity

Senior mortgage loan Greater of 7.65% or Term SOFR + 4.75%;

$ 67,000,000 $ 67,000,000 SOFR capped at 4.50% April 9, 2027
Mezzanine loan 7.25% through March 28, 2027; 11.25%

36,300,000 36,300,000 thereafter April 9, 2027

Gross loans 103,300,000 103,300,000
Less: unamortized debt issuance costs (765,000) (1,781,000)
Mortgage and mezzanine loans, net $ 102,535,000 $ 101,519,000

33




Contractual Maturities
Contractual maturities as of June 30, 2026 were as follows:
For the years ending June 30,

2027 $ 103,300,000
2028 -
2029 -
2030 -
2031 -

Thereafter -

$ 103,300,000

NOTE 10 - MANAGEMENT AGREEMENTS

Justice Operating Company, LLC (“Operating”) has a hotel management agreement (“HMA”) with Aimbridge Hospitality (“Aimbridge”) to manage the Hotel, including its parking
garage. The HMA commenced on February 3, 2017 and has an initial ten-year term ending in February 2027, with up to five successive one-year renewal periods, subject to the terms of
the agreement. Aimbridge receives a base management fee equal to 1.70% of total Hotel revenue.

The HMA originally provided for an annual incentive fee based on increases in Gross Operating Profit. In connection with a subsequent amendment to the incentive-fee provisions, the
parties established $15,257,301, representing the Hotel’s 2017 EBITDA, as the performance baseline for future incentive-fee eligibility. Future incentive fees, if any, are determined in

accordance with the amended HMA.

Base management fees were $944,000 and $783,000 for the years ended June 30, 2026 and 2025, respectively. No incentive fees were incurred in either year. Hotel operating expenses
reflect key-money amortization of $250,000 each year.

During fiscal 2025, Aimbridge waived $1,030,134 of previously recorded incentive fees related to prior periods, resulting in a corresponding reduction in Hotel operating expenses for the
year ended June 30, 2025. The waiver was a nonrecurring item and did not affect fiscal 2026 operating results.

See Note 8 — Related Party and Other Financing Transactions for information regarding the Aimbridge key-money arrangement and Note 15 — Commitments and Contingencies for
additional obligations under the HMA.

NOTE 11 - CONCENTRATION OF CREDIT RISK

As of June 30, 2026 and 2025, all accounts receivables were related to Hotel customers. The Hotel had two customers that accounted for approximately 98%, or $101,000 of accounts
receivable at June 30, 2026, and two customers that accounted for 88%, or $237,000 of accounts receivable at June 30, 2025.

The Company maintains its cash and cash equivalents and restricted cash with various financial institutions that are monitored regularly for credit quality. At times, such cash and cash
equivalents holdings may exceed the Federal Deposit Insurance Corporation (“FDIC”) or other federally insured limits. Any loss incurred from, or a lack of access to, such funds could

have significant adverse impact on the Company’s financial condition, results of operations, and cash flows.
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NOTE 12 - INCOME TAXES
The provision for income tax (expense) benefit consists of the following:

For the years ended June 30, 2026 2025

Federal
Current tax expense $ - $ -
Deferred tax expense - -

State
Current tax expense (1,000) (1,000)
Deferred tax expense - -
(1,000) (1,000)
Income tax expense $ (1,0000 $ (1,000)
A reconciliation of the statutory federal income tax rate to the effective tax rate is as follows:
For the years ended June 30, 2026 2025
Statutory federal tax rate 21.0% 21.0%
State income taxes, net of federal tax benefit 7.0% 8.8%
Provision to return adjustment 3.3% 4.3%
Valuation allowance -32.1% -31.1%
Other -0.8% -3.0%
0.0% 0.0%
The components of the Company’s deferred tax assets and (liabilities) as of June 30, 2026 and 2025 are as follows:
2026 2025
Deferred tax assets
Net operating loss carryforward $ 15,149,000 $ 14,822,000
Interest expense 7,110,000 6,385,000
Accruals and reserves 714,000 622,000
Depreciation 13,679,000 13,877,000
Related party interest 3,269,000 2,243,000
State tax credits - 165,000
Capital loss carryforward 975,000 1,054,000
Other 38,000 1,000
Deferred tax assets before valuation allowance 40,934,000 39,169,000
Less Valuation allowance (40,908,000) (39,169,000)
Deferred tax assets after valuation allowance 26,000 -
Deferred tax liabilities
Unrealized loss (26,000) -
Deferred tax liabilities (26,000) -
Net deferred tax assets $ - $ -
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As of June 30, 2026, the Company had net operating loss (“NOL”) carryforwards of approximately $39,889,000 and $76,371,000 for federal and state purposes, respectively. Of the
$39,889,000 federal NOL carryforwards, $14,707,000 expire in varying amounts through 2037 and $25,182,000 of post-2017 NOLs can be carried forward indefinitely. Note that the
post-2017 NOLs may only offset 80% of future taxable income. The Company had capital loss carryforwards of $3,267,000 for federal and state purposes. The capital losses begin to
expire in 2025 for both federal and state purposes.

As of June 30, 2025, the Company had net operating loss (“NOL”) carryforwards of approximately $41,378,000 and $69,377,000 for federal and state purposes, respectively. Of the
$41,378,000 federal NOL carryforwards, $14,707,000 expire in varying amounts through 2037 and $26,671,000 of post-2017 NOLs can be carried forward indefinitely. Note that the
post-2017 NOLs may only offset 80% of future taxable income. The Company had capital loss carryforwards of $5,539,000 for federal and state purposes. The capital losses begin to
expire in 2025 for both federal and state purposes. There are immaterial California state tax credits of $165,000 which expire in various years.

Assets and liabilities are established for uncertain tax positions taken or positions expected to be taken in income tax returns where such positions are judged to not meet the “more-likely-
than-not” threshold based on the technical merits of the positions. As of June 30, 2026, it has been determined that the company had $1,665,000 of unrecognized tax benefits. No new
uncertain tax positions were identified this year.

The Company files tax returns as prescribed by the tax laws of the jurisdictions in which it operates and is subject to examination by federal, state and local jurisdictions, where applicable.

As of June 30, 2026, tax years beginning in fiscal year 2023 and 2022 remain open to examination by federal and state tax jurisdictions, respectively, and are subject to the statute of
limitations.

Uncertain Tax Positions

The Company regularly evaluates the likelihood of realizing the benefit from income tax positions that it has taken in various federal, state and foreign filings by considering all relevant
facts, circumstances and information available. If the Company determines it is more likely than not that the position will be sustained, a benefit will be recognized at the largest amount
that it believes is cumulatively greater than 50% likely to be realized. The following table summarizes changes in the amount of the Company’s unrecognized tax benefits for uncertain tax
positions:

Unrecognized Tax Benefits at June 30, 2025 $ 1,665,000
Increase in tax positions taken -
Decrease in tax positions taken -

Unrecognized Tax Benefits at June 30, 2026 $ 1,665,000

As of June 30, 2026 and June 30, 2025, the Company had unrecognized tax benefits, which would affect the effective tax rate if recognized. The unrecognized tax benefits are not
expected to reverse within the next 12 months. Interest and penalties related to income tax matters are classified as a component of income tax expense. As of June 30, 2026 and June 30,
2025, no interest and penalties were recorded.
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NOTE 13 - SEGMENT INFORMATION

The Company operates in two reportable segments: (i) the operation of the Hotel (“Hotel Operations”) and (ii) the investment of cash in marketable securities and other investments
(“Investment Transactions”). These segments reflect the manner in which management evaluates financial performance, allocates resources. Corporate expenses and other amounts that are
not allocated to the reportable segments are in “Other.”

The Company’s chief operating decision maker (“CODM”) is a group of senior executives. The CODM uses segment income (loss) as the primary measure for assessing segment
performance and making resource-allocation decisions. For Hotel Operations, segment income represents Hotel revenue less Hotel operating expenses before depreciation and
amortization and financing-related interest expense. For Investment Transactions, segment loss includes gains and losses on marketable securities, dividend and interest income, and
trading and margin interest expense.

The significant expense categories regularly provided to the CODM and included in Hotel Operations segment income utilities, real estate taxes, insurance and Hotel general and
administrative expenses. Significant expenses regularly provided to the CODM for Investment Transactions include trading and margin interest expense.

Hotel Operations includes the operations of the Hotel and its five-level parking garage. The following tables present the Company’s reportable segment information for the years ended

June 30, 2026 and 2025.

As of and for the year Hotel Investment

ended June 30, 2026 Operations Transactions Other Total
Revenues 55,797,000 - - $ 55,797,000
Operating expenses (38,265,000) - - (38,265,000)
Utilities (1,900,000) - - (1,900,000)
Real estate taxes (2,159,000) - - (2,159,000)
Insurance (949,000) - - (949,000)
General and administrative - - (1,095,000) (1,095,000)
Segment income (loss) 12,524,000 - (1,095,000) 11,429,000
Interest expense - mortgage (9,686,000) - - (9,686,000)
Interest expense — related party (3,437,000) - - (3,437,000)
Gain on extinguishment of debt - -
Depreciation and amortization expense (3,640,000) - - (3,640,000)
Loss from investments - (79,000) - (79,000)
Income tax expense - - (1,000) (1,000)
Net loss (4,239,000) (79,000) (1,096,000) $ (5,414,000)
Total assets 46,548,000 200,000 187,000 $ 46,935,000
As of and for the year Hotel Investment

ended June 30, 2025 Operations Transactions Other Total
Revenues 46,363,000 - - $ 46,363,000
Operating expenses (31,593,000) - - (31,593,000)
Utilities (3,210,000) - - (3,210,000)
Real estate taxes (1,912,000) - - (1,912,000)
Insurance (916,000) - - (916,000)
General and administrative - - (1,327,000) (1,327,000)
Segment income (loss) 8,732,000 - (1,327,000) 7,405,000
Interest expense - mortgage (10,680,000) - - (10,680,000)
Interest expense — related party (3,570,000) - - (3,570,000)
Gain on extinguishment of debt 1,416,000 1,416,000
Depreciation and amortization expense (3,534,000) - - (3,534,000)
Loss from investments - (146,000) - (146,000)
Income tax expense = = (1,000) (1,000)
Net loss (7,636,000) (146,000) (1,328,000) $ (9,110,000)
Total assets 46,621,000 127,000 172,000 $ 46,920,000
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NOTE 14 - COMMITMENTS AND CONTINGENCIES

Cash Management Agreement

In connection with the March 28, 2025 refinancing of the Hotel’s senior mortgage, Justice Operating Company, LLC (“Operating”) entered into a Cash Management Agreement with the
senior mortgage lender and Wells Fargo Bank, N.A., as cash management bank. Under the agreement, Hotel receipts are deposited into lender-controlled accounts and applied in
accordance with the priority and reserve requirements specified in the senior loan documents. The cash management arrangement remained in effect as of June 30, 2026. See Note 9 —
Mortgage and Mezzanine Loans for additional information regarding the senior mortgage loan and the cash management release conditions.

Franchise Agreements

Operating is party to a franchise agreement with HLT Franchise Holding, LLC (“Hilton”) under which the Hotel operates as the Hilton San Francisco Financial District. The franchise
agreement extends through January 31, 2030 and requires the Hotel to pay royalties, program fees and certain other charges based primarily on Hotel revenues and to comply with

applicable Hilton brand standards.

Franchise-related fees were approximately $3,989,000 and $3,529,000 for the years ended June 30, 2026 and 2025, respectively, and are included in Hotel operating expenses. See Note 8
— Related Party and Other Financing Transactions for information regarding the Hilton development incentive note.

Hotel Employees and Collective Bargaining Agreements

As of June 30, 2026, the Hotel had 187 employees, approximately 90% of whom were represented by one of three labor unions. Aimbridge is party to the applicable collective bargaining
agreements (“CBAs”) as agent for Operating, and Operating funds the related payroll, benefits and other labor costs.

The CBA covering Local 2 (Hotel and Restaurant Employees) expires on August 13, 2028; the CBA covering Local 856 (International Brotherhood of Teamsters) expires on December
31, 2028; and the CBA covering Local 39 (Stationary Engineers) expires in July 2030. The terms of the CBAs affect the Hotel’s wages, employee benefits and other labor-related

operating costs.
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Legal Matters

Portsmouth Square, Inc., through Justice Investors Operating Company, LLC (the “Company”), owns the real property at 750 Kearny Street in San Francisco, which is improved with a
27-story building that houses a Hilton-branded hotel (the “Property”). In connection with City approvals in the early 1970s, the Company constructed an ornamental overhead pedestrian
bridge spanning Kearny Street to the City’s Portsmouth Square park and underground garage (the “Bridge”), pursuant in part to a Major Encroachment Permit (the “Permit”).

On May 24, 2022, the City purported to revoke the Permit and, on June 13, 2022, directed the Company to submit a general bridge removal and site restoration plan (the “Plan”) at the
Company’s expense. The Company disputes the legality of the purported revocation and the existence of any obligation to fund removal. Company representatives participated in meetings
with the City on and after August 1, 2019, regarding a potential collaborative removal process; until the 2022 purported revocation, City representatives repeatedly indicated that the City
would bear the costs of any removal.

Without waiving any rights, and to evaluate available options and respond to the City’s directives, the Company engaged a project manager, structural engineer, and architect to advise on
the Plan for Bridge removal and reconstruction of the Property’s Kearny Street frontage. The Company has worked with the City on approvals and permits and discussed both process and
financial responsibility. Those discussions resulted in a term sheet agreement in July whereby a plan was agreed-upon for the removal of the Bridge, and the Bridge removal was
completed as of August 10, 2026.

The Parties are now negotiating a final settlement agreement to reflect the term sheet agreement. The City has agreed to make certain payments to the Company to address certain
anticipated costs to rebuild portions of the front of the hotel due to the absence of the Bridge, subject to the Company’s repayment obligations which will commence in 2029.

At this time, the Company cannot reasonably estimate a loss or range of loss related to this matter, and no liability has been recorded in the accompanying financial statements.

NOTE 15 - SUBSEQUENT EVENTS

Portsmouth Square Pedestrian Bridge Removal

On August 9, 2026, the physical removal of the pedestrian bridge connecting the Hotel to Portsmouth Square was completed. The Hotel had temporarily suspended guest operations from
July 31, 2026 through August 9, 2026 to facilitate the bridge demolition and resumed guest operations on August 10, 2026. Following removal of the bridge, the City and its contractor
continued work associated with the project, including restoration of portions of the Hotel fagade and surrounding areas affected by the demolition. The Company is separately responsible
for the design and construction of permanent improvements to the Hotel’s Kearny Street entrance.

Extension of Related Party Credit Facility

In August 2026, the Company and its majority shareholder, The InterGroup Corporation (“InterGroup”), amended the Company’s unsecured revolving credit facility to extend its maturity
date from July 31, 2027 to July 31, 2029. All other material terms of the facility remained unchanged. As of June 30, 2026, $38,108,000 was outstanding under the $40,000,000 facility.
See Note 8 — Related Party and Other Financing Transactions.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

As previously disclosed, on March 19, 2026, the Company dismissed WithumSmith+Brown, PC (“Withum™) as its independent registered public accounting firm, and the Audit
Committee approved the engagement of Whitley Penn LLP (“Whitley”) as the Company’s new independent registered public accounting firm, subject to completion of Whitley’s standard
client acceptance and independence procedures and execution of an engagement letter. Whitley completed those procedures and accepted the engagement on March 26, 2026.

Withum’s report on the Company’s consolidated financial statements for the fiscal year ended June 30, 2025 did not contain an adverse opinion or disclaimer of opinion and was not
qualified or modified as to uncertainty, audit scope or accounting principles. Withum’s report on the Company’s consolidated financial statements for the fiscal year ended June 30, 2024
included an explanatory paragraph regarding substantial doubt about the Company’s ability to continue as a going concern; however, Withum stated that its opinion was not modified with
respect to that matter.

During the fiscal years ended June 30, 2025 and 2024 and the subsequent interim period through March 19, 2026, there were no disagreements with Withum on any matter of accounting
principles or practices, financial statement disclosure or auditing scope or procedure, and there were no “reportable events,” as defined in Item 304(a)(1)(v) of Regulation S-K. During
those periods, neither the Company nor anyone on its behalf consulted with Whitley regarding any matter required to be disclosed under Item 304(a)(2) of Regulation S-K.

Item 9A. Controls and Procedures.
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

The Company’s management, with the participation of the Company’s Chief Executive Officer and Principal Financial Officer, evaluated the effectiveness of the Company’s disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of June 30, 2026. Based upon such evaluation, the Company’s Chief Executive Officer
and Principal Financial Officer concluded that the Company’s disclosure controls and procedures were effective at the reasonable assurance level to ensure that information required to be
disclosed in reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and is
accumulated and communicated to management, as appropriate, to allow timely decisions regarding required disclosure.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act.
Management assessed the effectiveness of the Company’s internal control over financial reporting as of June 30, 2026 using the criteria established in the Internal Control—Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). Based on this assessment, management concluded that the Company’s

internal control over financial reporting was effective as of June 30, 2026.

Because the Company is a non-accelerated filer, this Annual Report on Form 10-K is not required to include, and does not include, an attestation report of the Company’s independent
registered public accounting firm regarding internal control over financial reporting.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There were no changes in the Company’s internal control over financial reporting during the quarter ended June 30, 2026 that materially affected, or are reasonably likely to materially
affect, the Company’s internal control over financial reporting.

Item 9B. Other Information.

During fiscal quarter ended June 30, 2026, no director or officer, of the Company (as defined in rule 16a-1(f) under the Exchange Act) adopted, modified or terminated any “Rule 10b5-1
trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as such terms are defined in Item 408(a) and Item 408(c), respectively, of Regulation S-K. On July 17, 2026, the Board
of Directors adopted a revised Insider Trading Policy governing transactions in the Company’s securities by the Company and its directors, officers and employees. The policy is designed
to promote compliance with applicable insider trading laws, rules and regulations. A copy of the revised Insider Trading Policy is filed as Exhibit 19 to this Annual Report on Form 10-K
pursuant to Item 601(b)(19) of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance

The following table sets forth certain information with respect to the Directors and Executive Officers of the Company as of June 30, 2026:

Name Position with the Company Age Term to Expire
John V. Winfield Chairman of the Board and Chief Executive Officer (1) 79 Next Annual Meeting
Yvonne L. Murphy Director 69 Next Annual Meeting
William J. Nance Director @(3) 82 Next Annual Meeting

Steve H. Grunwald Director (D3)(4) 44 Next Annual Meeting
Andrew J. Kaplan Director @(3)(4 59 Next Annual Meeting
David C. Gonzalez President (D 59 N/A

Ann Marie Blair Treasurer, Controller, Assistant Secretary 39 N/A

(Principal Financial Officer)
Each director serves until the next annual meeting of shareholders and until his or her successor is duly elected and qualified.
(1) Member of Executive Strategic Real Estate and Securities Investment Committee
(2) Member of Audit Committee

(3) Member of Compensation Committee
(4)  Member of Nominating Committee

Business Experience:

The principal occupation and business experience during the last five years for each of the Directors and Executive Officers of the Company are as follows:

John V. Winfield — Mr. Winfield has served as Chairman of the Board and Chief Executive Officer of the Company since May 1996. He also serves as Chairman, President and Chief
Executive Officer of The InterGroup Corporation (“InterGroup”), the Company’s parent company. Mr. Winfield’s extensive experience in public company leadership, investment

management and real estate supports his service as a director of the Company.
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David C. Gonzalez — Mr. Gonzalez has served as President of the Company since May 2021. He has served as Chief Operating Officer of InterGroup since May 31, 2023, and
previously served as its Vice President of Real Estate from January 2001 to May 2023. Mr. Gonzalez has been employed by InterGroup since 1989 in various capacities, including
Controller and Director of Real Estate, and has served as an advisor to the Executive Strategic Real Estate and Securities Investment Committee of InterGroup and the Company since
February 2020.

Yvonne L. Murphy — Mrs. Murphy has served as a Director of InterGroup since 2014 and was elected to the Board of Portsmouth in October 2022, having previously served as a
Portsmouth director from March to December 2019. Since 2022, she has served as a Development Officer at Renown Health. Since 2012, she has also served as Chief Executive Officer
and Senior Legislative Lobbyist of Yvonne Murphy Group, an executive consulting practice focused on public policy and legislative strategy. Mrs. Murphy holds a Doctorate and MBA
from California Pacific University. Her extensive corporate management and government affairs experience supports her service as a director of the Company.

William J. Nance — Mr. Nance has served as a director since May 1996. A Certified Public Accountant, he previously served as a Senior Accountant at Kenneth Leventhal & Company,
specializing in REITs, restructuring, mergers and acquisitions, and real estate development and financing, and has also acted as a consultant on multi-family and commercial real estate
transactions. He is a Director of InterGroup and Comstock Inc. His accounting, financial reporting, real estate and public company experience supports his service as a director and as
Chairman of the Audit Committee.

Steve H. Grunwald — Mr. Grunwald joined the Board in December 2019 and has extensive experience in hospitality operations and management. From 2021 through 2022, he managed
and oversaw the renovation of several hotel properties. In 2023, he managed the sale of several properties and businesses. During 2024 and 2025, he oversaw the management and
operations of a five-star boutique hotel in Brussels and other real estate assets. Since 2025, he has also provided international hospitality consulting services to hotel owners, operators and
investors. His experience in hospitality operations, asset management and strategic transactions supports his service as a director of the Company.

Andrew J. Kaplan — Mr. Kaplan appointed to the Board on January 12, 2026, following Mr. Love’s resignation. Mr. Kaplan has over 30 years of experience in financial public relations
and capital markets. He has served as Vice President of Barry Kaplan Associates, a leading financial public relations firm supporting public and private companies in the United States,
Canada, and the United Kingdom. During his career, Mr. Kaplan has sourced over $500 million in capital for both public and private companies. He currently serves as a capital markets
consultant to Avino Silver & Gold Mines Ltd. and Energy Fuels Inc., advising on institutional and analyst outreach, financings, mergers and acquisitions and corporate governance. Mr.
Kaplan also serves as a director of InterGroup. His capital markets, financing, corporate governance and public company board experience supports his service as a director of the
Company.

Ann Marie Blair — Ms. Blair was appointed Treasurer and Controller on July 6, 2023, and also serves in those roles for The InterGroup Corporation. She previously served as Chief
Financial Officer in the advertising technology industry and began her career in public accounting in 2010, specializing in the audit of financial institutions. Ms. Blair holds a Bachelor of

Science degree in Accounting and a Master of Business Administration from Cumberland University.
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Family Relationships: There are no family relationships among directors, executive officers, or persons nominated or chosen by the Company to become directors or executive officers.

Involvement in Certain Legal Proceedings: During the past ten years, no director or executive officer of the Company has been involved in any legal proceeding required to be disclosed
pursuant to Item 401(f) of Regulation S-K.

Code of Ethics.

The Company has adopted a Code of Ethics that applies to its principal executive officer, principal financial officer, principal accounting officer or controller, and persons performing
similar functions. A copy of the Code of Ethics is filed as Exhibit 14 to this Annual Report on Form 10-K and is available on the Portsmouth page of InterGroup’s website at
www.intgla.com, and available without charge upon request to: Portsmouth Square, Inc., Attn: Treasurer, 1516 S. Bundy Drive, Suite 200, Los Angeles, California 90025. The Company
will promptly disclose any amendment to, or waivers from, the Code of Ethics applicable to the officers specified in Item 406 of Regulation S-K as required by applicable SEC rules.

For the information required by Item 408(b) of Regulation S-K regarding the Company’s insider trading policy, see Item 9B — Other Information.

Procedures for Recommendations of Nominees to Board of Directors

There have been no material changes during fiscal 2026 to the procedures by which security holders may recommend nominees to the Board.

Audit Committee and Audit Committee Financial Expert

The Audit Committee is comprised of William J. Nance (Chairperson) and Andrew J. Kaplan, both independent directors under SEC and NASDAQ rules. Both qualify as audit committee
financial experts based on their qualifications and business experience. The Board of Directors has determined that Mr. Nance qualifies as an “audit committee financial expert,” as
defined in Item 407(d)(5) of Regulation S-K, and that Mr. Nance is independent in accordance with the independence standards applicable to Audit Committee members.

Item 11. Executive Compensation.

The following table provides summary information concerning compensation awarded to, earned by, or paid to the Company’s principal executive officer and other named executive
officers whose total compensation exceeded $100,000 for all services rendered to the Company and its subsidiaries for each of the Company’s last two completed fiscal years ended June
30, 2026 and 2025. No stock awards, option awards or non-equity incentive plan compensation were awarded to, earned by, or paid to any of the named executive officers during fiscal

years 2026 or 2025.

SUMMARY COMPENSATION TABLE

All Other
Name and Principal Position Fiscal Year Salary Compensation Total
John V. Winfield 2026 $ 427,000 $ 6,000 433,000
Chairman and Chief Executive Officer 2025 $ 427,000 $ 6,000D § 433,000
David C. Gonzalez 2026 $ 173,000 $ - $ 173,000
President 2025 $ 173,000 $ - $ 173,000

) Represents $6,000 of cash fees earned by Mr. Winfield for services as a director of the Company.
The Company has no equity compensation, pension or long-term incentive plans. The named executive officers are compensated through fixed annual salaries. Neither Mr. Winfield nor
Mr. Gonzalez is party to a written employment agreement with the Company, and the Company has no arrangements providing for payments to either named executive officer in

connection with termination of employment or a change in control of the Company.
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DIRECTOR COMPENSATION
The following table provides information concerning compensation awarded to, earned by, or paid to the Company’s directors for the fiscal year ended June 30, 2026.
DIRECTOR COMPENSATION TABLE

Fees Earned

Name or Paid in Cash Total
Yvonne L. Murphy $ 6,000 $ 6,000
John C. Love() $ 4,000 $ 4,000
William J. Nance(® $ 8,000 $ 8,000
Steve H. Grunwald $ 6,000 $ 6,000
Andrew J. Kaplan®) $ 4,000 $ 4,000

(D) Mr. Love resigned from the Board of Directors effective January 12, 2026. The amount shown represents director and Audit Committee fees earned through the date of his resignation.
() Amounts shown include regular Board fees and Audit Committee fees.

() Mr. Kaplan was appointed to the Board of Directors effective January 12, 2026. The amount shown represents director and Audit Committee fees earned from the date of his
appointment through June 30, 2026.

Mr. Winfield is not included in the Director Compensation Table because he is a named executive officer and his compensation for service as a director is fully reflected in the Summary
Compensation Table above.

Each director is paid a Board retainer fee of $1,500 per quarter for a total annual compensation of $6,000. Members of the Company’s Audit Committee also receive a fee of $500 per
quarter.
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Outstanding Equity Awards at Fiscal Year End

The Company did not have any outstanding equity awards as of June 30, 2026 and had no equity compensation plans in effect.

Policies and Practices Regarding Option Awards

The Company does not currently grant stock options, stock appreciation rights or similar option-like instruments and does not have a policy or practice regarding the timing of such
awards in relation to the disclosure of material nonpublic information. The Company did not grant any such awards to its named executive officers during fiscal 2026. The Company does
not time the disclosure of material nonpublic information for the purpose of affecting the value of executive compensation.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The following table sets forth, as of September 28, 2026, certain information regarding the beneficial ownership of Common Stock held by (i) persons or groups known by the Company
to own more than five percent of the outstanding shares, (ii) each Director and named executive officer, and (iii) all Directors and Executive Officers as a group. Unless otherwise

indicated, the business address of each person listed below is 1516 S. Bundy Drive, Suite 200, Los Angeles, California 90025.

Amount and Nature of
Name of Beneficial Owner Beneficial Ownership (D Percent of Class ®

John V. Winfield 575,5850) 78.4%
Yvonne L. Murphy - -
William J. Nance - -
Steve H. Grunwald - -
Andrew J. Kaplan - -
David C. Gonzalez - -
The InterGroup Corporation 556,944 75.9%
All Directors and Executive Officers of the above as a group (6 persons) 575,585 78.4%
(1) Unless otherwise indicated, and subject to applicable community property laws, each person has sole voting and investment power with respect to the shares beneficially owned.

() percentages are calculated based on 734,187 shares of Common Stock issued and outstanding as of September 28, 2026.

(3) Includes 18,641 shares owned directly by Mr. Winfield and 556,944 shares owned by InterGroup. Mr. Winfield serves as President, Chairman of the Board and Chief Executive Officer
of InterGroup and beneficially owns approximately 68.8% of InterGroup’s outstanding common stock. As a result of his voting and dispositive power over the Portsmouth shares owned

by InterGroup, Mr. Winfield is deemed to beneficially own those shares for purposes of Rule 13d-3 under the Exchange Act.

(4) Represents shares owned directly by InterGroup.
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Security Ownership in Parent Corporation.

Because InterGroup is the Company’s parent corporation, the following table sets forth the beneficial ownership of InterGroup common stock by the Company’s directors and named
executive officers as of September 28, 2026.

InterGroup Percent
Portsmouth person shares then reported then reported
John V. Winfield 1,590,074 68.8%
William J. Nance 47,946 2.1%
David C. Gonzalez 65,529 2.8%
Yvonne L. Murphy 2,282 0.1%
Andrew J. Kaplan 1,002 0.0%

Changes in Control Arrangements.

The Company is not aware of any arrangement, including any pledge of securities of the Company or its parent, the operation of which may at a subsequent date result in a change in
control of the Company.

Securities Authorized for Issuance Under Equity Compensation Plans.

The Company had no equity compensation plans and no securities authorized for issuance under any equity compensation plan as of June 30, 2026.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

As of September 28, 2026, The InterGroup Corporation (“InterGroup”) owned 556,944 shares, or approximately 75.9%, of the Company’s outstanding common stock and is the
Company’s parent and controlling shareholder. John V. Winfield owned 18,641 shares, or approximately 2.5%, of the Company’s outstanding common stock directly and beneficially
owned approximately 68.8% of InterGroup’s outstanding common stock. Accordingly, Mr. Winfield controls InterGroup and indirectly controls the Company. See Item 12 — Security
Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Related Party Credit Facility — InterGroup

The Company maintains an unsecured revolving credit facility with InterGroup with borrowing capacity of up to $40,000,000. During fiscal 2025, the facility was amended to increase the
borrowing capacity from $30,000,000 to $40,000,000, extend the maturity date to July 31, 2027 and reduce the interest rate from 12% to 9%. InterGroup advanced $11,615,000 to the
Company during fiscal 2025. No additional borrowings were made during fiscal 2026. As of June 30, 2026 and 2025, $38,108,000 was outstanding under the facility.

In August 2026, the Company and InterGroup amended the facility to extend its maturity date from July 31, 2027 to July 31, 2029. All other material terms remained unchanged. The
facility bears interest at 9%, does not require monthly principal or interest payments and may be prepaid without penalty. Principal and accrued interest are payable at maturity.

Interest expense related to the InterGroup facility was approximately $3,437,000 and $3,570,000 for the years ended June 30, 2026 and 2025, respectively.
Other Transactions with InterGroup

Certain shared costs and expenses, primarily administrative expenses, rent and insurance are allocated between the Company and InterGroup based on management’s estimate of the
relative use of resources. For the years ended June 30, 2026 and 2025, amounts allocated to the Company were $0 and $144,000, respectively.
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As of June 30, 2026 and 2025, the Company had accounts payable to InterGroup of approximately $21,300,000 and $16,634,000, respectively, consisting primarily of accrued interest and
certain shared costs and expenses.

All of the Company’s Directors serve as directors of InterGroup. The Company’s President serves as Chief Operating Officer of InterGroup. Mr. Winfield serves as Chairman and Chief
Executive Officer of the Company and as Chairman, President and Chief Executive Officer of InterGroup.

Except as disclosed above, the Company had no other transactions requiring disclosure pursuant to Item 404(d) of Regulation S-K during the periods presented.

See Note 8 — Related Party and Other Financing Transactions to the consolidated financial statements for additional information regarding transactions with InterGroup.

Director Independence

The Company’s common stock is quoted on the OTC Markets Group Pink Open Market and is not listed on a national securities exchange. For purposes of determining director
independence, the Board of Directors applies the definition of “independent director” set forth in Nasdaq Listing Rule 5605(a)(2). The Board has determined that Yvonne L. Murphy,
William J. Nance, Steve H. Grunwald and Andrew J. Kaplan are independent under that standard. John V. Winfield is not independent because he serves as the Company’s Chief
Executive Officer. In making its independence determinations, the Board considered, among other things, each director’s relationships with the Company and InterGroup, including the
service of each of the Company’s directors on the board of directors of InterGroup.

Item 14. Principal Accounting Fees and Services.

WithumSmith+Brown, PC (“Withum”) served as the Company’s independent registered public accounting firm through March 19, 2026. Whitley Penn LLP (“Whitley”) accepted its
engagement as the Company’s independent registered public accounting firm on March 26, 2026. See Item 9 — Changes in and Disagreements with Accountants on Accounting and

Financial Disclosure.

The following table sets forth the aggregate fees billed or expected to be billed by Withum and Whitley for professional services rendered during the fiscal years ended June 30, 2026 and
2025. Withum was the Company’s independent registered public accounting firm during fiscal 2025. Fees for fiscal 2026 include services provided by both Withum and Whitley.

Fiscal Year
2026 2025

Whitley Penn LLP

Audit Fees (1) $ 16,000 $ _

Audit-Related Fees @ - -

Tax Fees () - -

All Other Fees 4 - -
TOTAL: $ 16,000 $ -

Fiscal Year

2026 2025

WithumSmith+Brown, PC
Audit Fees (D $ 132,000 $ 145,000
Audit-Related Fees @) - -
Tax Fees ) 16,000 31,000
All Other Fees ) = =
TOTAL: $ 148,000 $ 176,000

(1) Audit Fees consist of fees for the audit of the annual consolidated financial statements, reviews of the interim financial statements included in Quarterly Reports on Form 10-Q, and
services normally provided in connection with statutory and regulatory filings.

(@) Audit-Related Fees include assurance and related services reasonably related to the performance of the audit or review of the financial statements and not reported under “Audit Fees.”
The Company did not incur any audit-related fees during fiscal 2026 or 2025.

(3 Tax Fees consist primarily of federal and state tax compliance, tax planning, and tax advisory services.

() All Other Fees include permitted services not captured in the categories above. There were no such fees in the periods presented.

Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has adopted a policy requiring the pre-approval of all audit services and permitted non-audit services (including the fees and terms thereof) to be performed for the
Company by its independent registered public accounting firm, subject to the de minimis exception described in Section 10A(i)(1)(B) of the Exchange Act. The Audit Committee may
delegate pre-approval authority to one or more of its members, provided that any such pre-approval is presented to the full Audit Committee at its next scheduled meeting. All services

described above were pre-approved by the Audit Committee. No services were approved pursuant to the de minimis exception contained in Rule 2-01(c)(7)(1)(C) of Regulation S-X.
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PART IV

Item 15. Exhibits and, Financial Statement Schedules.

(a)(1) Financial Statements

The following consolidated financial statements of the Company are included in Part II, Item 8 of this Report at pages 17 through 39:

Report of Independent Registered Public Accounting Firm — Whitley Penn LLP

Report of Independent Registered Public Accounting Firm — WithumSmith+Brown, PC

Consolidated Balance Sheets — June 30, 2026 and 2025

Consolidated Statements of Operations for the years ended June 30, 2026 and 2025

Consolidated Statements of Shareholders’ Deficit for the years ended June 30, 2026 and 2025

Consolidated Statements of Cash Flows for the years ended June 30, 2026 and 2025

Notes to the Consolidated Financial Statements

(a)(2) Financial Statement Schedules

All other schedules for which provision is made in Regulation S-X have been omitted because they are not required, not applicable, or the required information is included in the
consolidated financial statements or notes to the consolidated financial statements.

(a)(3) Exhibits

The following exhibits are filed with or incorporated by reference into this Annual Report on Form 10-K:

Exhibit Number Description

3.3) Bylaws of Portsmouth Square, Inc., as amended February 16, 2000 (incorporated by reference to Exhibit 3(i) of the Company’s Form 10-K for the fiscal year ended
June 30, 2018, filed August 31, 2018).

3.(ii) Articles of Incorporation of Portsmouth Square, Inc., as amended (incorporated by reference to Exhibit 3. (ii) of the Company’s Form 10-K for the fiscal year ended
June 30, 2018, filed August 31, 2018).

4.1. Articles of Incorporation and Bylaws of the Registrant, which define the rights of holders of the Registrant’s Common Stock (incorporated by reference to Exhibits 3(i)
and 3(ii) of this Annual Report Form 10-K).

10.3 Franchise License Agreement, dated December 10, 2004, between Justice Investors Limited Partnership and Hilton Hotels (incorporated by reference to Exhibit 10.3
of the Company’s Form 10-K/A for the fiscal year ended June 30, 2011, filed August 24, 2012).

10.4 Amendment to Franchise License Agreement, dated June 26, 2015, between Justice Operating_Company, LLC and the applicable Hilton franchisor, extending the
franchise term through January 31, 2030 and modifying certain other terms (filed herewith).

10.5 Management Agreement, dated February 1, 2017, between Justice Operating Company, LLC and Aimbridge Management Company, LLC. (incorporated by reference
to Exhibit 10.5 of the Company’s Form 10-K Report for the fiscal year ended June 30, 2017, filed October 13, 2017).

10.6 Mortgage Loan Agreement, dated March 28, 2025, by and among Justice Operating Company, LLC and Prime Finance (incorporated herein by reference to Exhibit

10.6 to the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025, filed with the SEC on September 30, 2025).
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10.10

14.1

19.1

21.1

23.2

31.1

31.2

321

322

101.SCH

101.INS

101.CAL

101.DEF

101.LAB

101.PRE

104

herein by reference to Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025), filed with the SEC on September 30,
2025).

Cash Management Agreement, dated March 28, 2025, by and among Justice Operating Company, LLC, the senior lender and cash management bank (incorporated
herein by reference to Exhibit 10.8 to the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2025), filed with the SEC on September 30
2025).

Related-Party Revolving Credit Facility between Portsmouth Square, Inc. and The InterGroup Corporation, as amended (filed herewith)

Amendment to Related-Party Revolving Credit Facility between Portsmouth Square, Inc. and The InterGroup Corporation, dated August 31, 2026, extending_the
maturity date to July 31, 2029 (filed herewith).

Code of Ethics (filed herewith).

Letter of WithumSmith+Brown, PC, dated March 23, 2026 (incorporated by reference to Exhibit 16.1 to the Company’s Current Report on Form 8-K filed March 23
2026).

Insider Trading Policy, effective July 17, 2026 (filed herewith).

Subsidiaries of the Registrant (filed herewith)

Consent of WithumSmith+Brown, PC former independent registered public accounting firm, relating to its report on the Company’s consolidated financial statements
for the fiscal year ended June 30, 2025.

Certification of Principal Executive Officer of Periodic Report Pursuant to Rule 13a-14(a) and Rule 15d-14(a).

Certification of Principal Financial Officer of Periodic Report Pursuant to Rule 13a-14(a) and Rule 15d-14(a).

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350.

Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350.

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Instance Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (embedded within the Inline XBRL document)

Item 16. Form 10-K Summary

None.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,

thereunto duly authorized.

Date:

Date:

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities and on the

September 28, 2026

SIGNATURES

PORTSMOUTH SQUARE, INC.
(Registrant)

by /s/John V. Winfield

September 28, 2026

by

John V. Winfield,
Chairman of the Board and
Chief Executive Officer

/s/ Ann Marie Blair

dates indicated.

Signatures

Title and Position

Ann Marie Blair,
Controller and Principal Financial Officer

Date

/s/ John V Winfield

John V. Winfield

/s/ Yvonne L. Murphy

Yvonne L. Murphy

/s/ William J. Nance

William J. Nance

/s/ Steve H. Grunwald

Steve H. Grunwald

/s/ Andrew J. Kaplan

Andrew J. Kaplan

Chief Executive Officer and Chairman
of the Board (Principal Executive Officer)
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Director

Director

Director

Director

September 28, 2026

September 28, 2026

September 28, 2026

September 28, 2026

September 28, 2026
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- SETTLEMENT AGREEMENT AND RELEASE

THIS SETTLEMENT AGREEMENT AND RELBASE. ( ‘Agreement”) is made as
of June 26, 2015 (“Effsctive Date™), by Justice [avestors, 4 California Himited partnership,
and Iumma Operating Company, LLC, a Delaware lintifed liability company (oollectively
“Justice"), on theé one hand, and Hilton Feanchise Helding LLC, & Delaware limited
liability tompany, successor-by-merger to-Hilion Franchise 1LC, a Delaware limited
tability company (“Hilton"), on the other hatd. Justice and Hilton may hereafter be
referred to individually as the “Party” or collectively as the “Parties.” _

- RECITALS

A, There is presently pending In the Supreme Court.of The State of New
York, County of New York, a cuse entilled Justice Tnvesiors and Justice Operating

Comprmy, LLC v, Hilton Frimchise LEC {*;he “aetion”) filed March 20, 2015, Index No,
65088472015 in the files of that court, alleging causes of setion for (1) breach of contract;
(2 declaratory veliefy and (3) permansnt Injunetion.. H’liiqn dentes any mﬁngdaing and

any Hability for such causcs of action.

B. HLT E:r{i&ﬁrlg Franchise: Hml&mg LLC, a Delaware limited 1tab1ﬁ1y

cmnpany uy imnch sal (‘HLT’) anid Jusf,ma a8 fmnczhlsee are pamcs o8 fr.mch;se-

Hilton Ss.n E‘ranemo Financial D‘lStllCI Hotel bocated 4t ?aEl Kegrmy Street Sin T mnmsw

CA 94108, HLT is.an Affiltate of Hilton. The Action dlleged that Hilton owied, operated

ormignaged the Parg 55 Fotel beginning in or sbout-Febroary 2013, and that Hilton's

ownership, opetation, and/o) management of the Pare 55 Hotel, located within an arca of
_. pro‘tccnon provided for in thie Eranchisc Ag‘acemam (‘ Awa i)f FProtection”), was brcaoh-
of said Awra,a [ Protesiion; _ _ . '

S & The- Paﬂ:ms de‘;z;e to..fully. and finally resolve and settle 4ny at{'ld Al
differences and elaims between them as they relate to the Adtion,

GREEMENT

'NOW, THEREFORY, for good and valuable consideration, and in considerafion
of the mutual promises, covenants and conditions herein contained, the Parties agree as
follows:

1 No Admission of Liability, This Agreement is & part of a compromise and
gettlemient of contested facts and allegations. No action taken by the Partles hereto, either

previously or in connéetion with ilie compromise or seitfement reflected in this

Agreement, shall be deemed or construed to be an admission of the truth of any matter
pertaining fo any claim, demand, ot cause of action referred to herein or relating to the
subject matter of this Agreement, including any violation of any law, ordinanoe, or statiite,

Exhibit 10.4




_' uru‘rwﬁlﬁed ancl uz&dmngtd

3 Em_bx Eﬁ zgg As 800N as pnssshlf.s {and fhat an}? event, ﬂCt’T.UlIgBI' than
"7 working days) after Hilton receives an-exeented copy of this Agreement and. exectted
eopies of Exbibit A of this Agreement and Exhibit A of the Amendment, Hilton shall wire
transfer to Justive the sum $4,750,000 (Without any deduction or set-offy, which will be
treated as key money ("Key Money™). In connection with such payment, Justice Investars
will exséute n self-grxthansting, interest-free promissory’ note in- favor of Hilton in the
amount &f $4,750,000, in the form of which is attached as Exlibit A of the Amendmest,
and which generally provides that the $4,750,000 is to be amortized, on a straight-line
basis, over the I5-year ferm of the Amended Franchise Agreement, sueh thist cich year the
principal balance of the Note is selfreduced, mutomatically, without payment by Justice,
by the annual stirh of $316,667, until the principal balance is reduced to zero.

4, Dismissal with Prejudice. Within five business days of Justice's receipt of
the wire transfer payment relerenced in Paragraph 3, above, Justice shell cause its claims
against Hilton In the Action 1o be dismissed with prejudice.

5. Release, Except for the rights and obligations of the Pariies aising from
{a) this Agieement and (b} any fees and charges payable under the terms of the Franchise
Agreement, each Party heveby, for itself and for eagh of ils respective past and present
emnplovees, agents, pariners, members, managers, ckecwtors, administrators, frusiess,
tepresentatives, bengficiarfes, helrs, attorneys, insurers, predecessors, suceessors, assi'gns,'
and relaied entitics, discharges and releases the other Fawty, its parent corporations,
affitiates, subsidiavies, divisions, predecessors and each of their respective past and
present emplayees, agents, members, managers, offices, directors, sharehalders, execntors,
administrators, trustess, beneficiaries, heirs, attorneys, partners, insurers, representatives,
assigng, predecessors, successors and related entities, from amy and all claims, causes of
action, debts; damages, actions, agreements, judgments, obligations, costs, expenses
(inclading, but not lintited 16, altorneys” fees), Indemnities, subrogations, durtles, demands,
controversies and Habilifics of every nature atlaw orin eguity, Houidated, or unliquidated,
Tnown or unknowm, matured o enmatured, foreseesble or unforesevable, suspected or
unsuspected, as of the date of execution of this Agreement and. Which arises out of the
[Franchise Agreement,

To éffeet & full and complele general releass ag described above, each Parly expressly
waives and relinguishes all rights and beoefits of section 1542 of the Civil Code of the
State of California; and does o understanding and aclmowledging the significance and
consequence of specifically waiving section 1542, Section 15342 of the Civil Code of the
State of California states as follows:




oL WHICH THE cm;nfrc}{:e OES NOT K?
i .:\EXJSI' IN HIS OR ma sm}ﬁ.ﬂ THE fﬁa OF B

. WITH THE -ﬁEIﬁ?’[‘_OR

: T‘}us, notmﬂmlancimg the prcivwmm 0‘1‘ sgetion 154& aﬁél 6 1mp1em&nt g | ﬁ]ll amﬂ i
complete telease and discharge of all parties, sach Party expressly woknowledges this
Agreement is intended to fnclude in its offeet, without hmitaticc*z, all clairs (as of the dute
of exccution of this Agresiveni, and which arises out of the Frauchise- Agmﬂwm) that
such Party does nof know or suspeet to exist in its favor et the Hme of signing this
Agraenient, and that this Agreemeit contemplates the extinguishment of any such claims.
Each Party warrants that it has read this Agreement, inchiding this waiver of California
Civil Code seoffon 1542, and that it has eonsulted with or had the apporfunity to consuli
with counsel of its choosing about this Agreement and specifically about the waiver of
-section 1542, gnd that such Party understands {his Agreement and the section 1542
wiiver, and so-such Party freely and knowingly enters into this Agreernent, Each Party
fusther acknowlédges that even if it later discover facts different from or in addition to
those such Party now Krows or beleves 1o be frbe regarding fhe matters reléesed ot
described in this Agreemew and -even o such Party ‘agrees that the releases and
agreements conteined i this Agreement shall remain effective in all respects
hotwithstanding any later discovery of any diffstent or additional facts. Bach Party
expressty assumes any end ol iisk of any mistake In eonneetion with the true fhcts
involved in the'matiers, disputes or-controversies released or described in this Agreement
or with regard to.any facls now wiknown to the pameuelatmg thereto.

6. Oblipations wnder Franchige Ag;gemgu‘g; The Parties aeknowlegdge and
agree that, except ag expressly stated hevein, the releases and veabvers set forth in this
Agreement shall not alter, modify ot amend the tights and obligations of the: Parties under
their Franchise Agreement, as amended, which shall and/or will xemain in full foree and
effect, except that the Partles agree to waive any claims which may have existed prior-te
the execution of the Franchise Agreement, as amended.

T Acpord and Satisfection. The whivery and releases set forfh i this
Agreement shall be effective as a full and final accord and safisfaction of, and an
drrevocible bat to, all claims, rights and remedies, in accordance with their respective
ferms.. :

8, Entie Agresment, This Agreement contalns the sole, complete and entire
agresment and undérstanding of the Parties concerning the matters contained herein and
may not be altered, modified, or changed in any manner except by a weiting duly executed
by the Parties stating, by 1is terms; it 15 an amendment to this Agreement. No Patiy is
relying on any siateinénts for pepresentations of sny party hereto other then those
expregsly set forth, heiein, No-condition precedent to the effectiveness of this Agreement
-exists, ofther than as expressly provided for herein. There are no oral or wiilten collateial
agrestients. All prior discussions and negotiations have been and are merged, infegrated
inte and superseded by this Agreement. Notwithstanding the foregoing, and for the sake
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i "3't11eI‘mnuhlseAgleemnnt

: uf clmty, thls Agreement will s surw,va Ihe dl.srmssal of the Aetmn anri the fzmandmem nf” "

s cntiali Ths imnﬁ aﬂd prevrsmns ui'fhis Agrcemmt sha il ba lwpt .
' "'e'onﬁcie*:tsal hy Justice and llle ferms of ot the eireunsstences leading to the execution.of .
1his Agmdmem shall not be rlzha.osads prov:z‘ed hov.mr thatneﬂung in th;s section.shall

pro

emplayed by Ju&tme w:ifﬁ ubhgattom 0 mwew and. appro'.fe agreements of thls pemre
including senior executives and boards of directors; or (b) 1o their respective atformeys,
accountanis, lehders, and other advisers but-only to the extent hecessary o receive legal,
aecdunting ot finanelal advies including financial audits; or (¢) a8 otherwise required by
law, including, without Hmitation, court orders, regulations; and rules or regulations
relafing to financial reportiig and disclosure; or (d) only to the extent that such terns
become part of the public dothain due to disclosure by Hiltor, To the extent that Justics
reasonably believes, based o the advice of legal counsel, that it is required by law, order,
regulation, or subpoena to produce this Agresment or in any way disclose the contents
thereof, it shall reftain from such production and/or disclosure until it provides reasorable
piior wiftien fiotice to the Hilten {but only fo fhe extert that the gwing of sueh notice is
ot prohibited by law). Justiog snd their emgloyees or iepresentatives will-siot initlate or
sieele ary contact with any representativerof the news media (including prinit dnd electronic
media), other franchisess, their employees or owners regarding the Agreemert: - I£ ] ustice
or their employees and representatives are approached or questioned by any individual or
entity concerning this Agreement, they will decline comment about any. of the matters
containied in this Agreement, as well as the negotiations ot inducenients leading fo this
Agreement, citing the obligation of ennﬁdennﬁhty hereunder, Justice expressly
acknowledpes and agres that these canﬁdermahty provisions ave a miaterial aspect of the
consideration for the pameﬁ in edtering imo this Agreement and shall survive the
expiration or tetmingtion of this Agreement. - Moreover, any breach of these
confidentiality provisions will causy irréparable harm, and: Justice consents to the entry of
infunctive reliet as well as the payment of liquidated-damages in the amount of $400,000,
In addition, and without any ‘préjudice to or limitation on the foiegoing, nothisg in this
sectivn ghall prohibit the Parfies from enforcing the terms and ¢011d1f10ns of this
Agreement, y .

0. Waiver, The delay or failure of a Party to exercise any right, power or
privilege hereunder, or failure to strictly enforce any breach or default shafl not constitute
& waiver with respeet thereto; and no waiver of ory such right, power, privilege, breach or
defanlt on any one occasion shall constitute a waiver thereof on subsequent occasion
unless clear and express notice thereef in writing is provided.

L. Severability, If any provision of this Agreement is held to be invalid or
unenforceable, all pther provisions shall nevertheless contiune in full force and effect.

12, Applicable Law. This Agreement shall be construed according to the laws
of the State of New York (without recourse to Mew York (or any othet) choice of law or
conflicts of Taw principles) in effiect as of the dale of full execution of this Agresment
Any action, petition ot motion relating to.this Agreement shall be brought exclusively in &
court focated in New York City, New Yoik,
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13, Advice of Counsel. The Parties represent that prior to the execution of this
Agr&cment they had the opportunity to seek the benefit of independent legal counsel of
their own selection regarding the substance. of this Agresmenf and arg relving on such

advice in exceoting the Agreement,

At . . The Parties to this Agreement agree fo bear
their own costs and attomey"s fees based on, arising out of; or in relaiing in any way,
directly. or indireetly, to the Action. If any action at law or o equity, o nay motion, is
brong‘it io enforce this Agreement, the frévailing party shall e entitled to all of {ts costs
in bringing and pmsce;uﬁng said action or motion, including its aﬂomsya fees.

15, Beadings, The headings included in.this Agreement ave for convenience
only and do not limit, alfer, or affect the matiers contained in ‘this Agreement or the
paragraphs they encaption,

16, Counterparis, This Agfﬁement may be ereouted i ofle or mere
eou_ntarparfc's', all of which together wn’s_tit&ite enie single document,

i 17. ile Ymail Sighetures. This Agreement and any dogwments
relating: 6 16 m&y ba exacuted and wansmitted to any ether party by facsimile or email,
both with preof of delivery, which shall be deemed to be, and utilized in all rpspects as, an.
original, wef-iiked docurment,

18 Further Assurances. The Parties agree that they will execute and deliver to
each such other, additional documents reasonably requested by the ofher party for the
purpeses of agcomplishing the terms and conditions of the settlement.




IN WiTNESS WHEREOF, the Parties have signed this Agreement as of the Effcctive Date
above and each of the individuals signing below warrants that he/she has the authority to
sign behalfl of the respective pa'rt'y Jor which they ere signing, as indicated.

JUSTICE INVESTORS, a Callfﬁrn‘ia lmited partnership

o Jmm (25

Natne: G»eo@m# wa Duiler o
- RSk -5@»-“*'@%4‘\}!

Tts:

.- ! ™

JUSTICE OPERATING COMPANY, LLC,
u Delaware Huited company

By: /Wﬁ’? m -
Name: M&M_M%—m

Iis: .Mamﬁiwé Dwrectod” ¥ pcbt, ;{mm"&ﬂw»f

HILTON. FRANCHISE HOLBING I.LC

& Delpware Hmited Hability company, suc‘cessm -by-m@.rg*er o
HILTON FHAN(*HISD LCcc,

a# Delaveay liahility conpa

By: . .
Nams; E'g"*‘ﬁ ! WES Cars

s _SYP




EXHIBIT A - AMENDMENT TO FRANCHISE AGREEMENT




AMENDENT TO FRANGHISE AGREEMENT
HILTON SAN FRANGISCO FINANCIAL DISTRICT .
This AMENDMENT TO FRANCHISE AGREENMENT (‘Amendment) is enteretl Into between HLT
EXISTING FRANGHISE HOLDING LLC, a Delawars Imited liabifity .company (‘Franichisor) end
JUSTIGE OPERATING COMPANY LLC, a Delaware lImited labilly company {"Franchises") as of the
26th day of June, 2015 ("Effeotive Date”).
RECITALS

WHEREAS, Franehisor and Eranehisee are paries 1o a franchise agreamant dated ag of Noveriber 24,
2004 {QUUBCENBI)‘{ with all applicsble. amendments, addends, fders, supplemental agreemenis and
agsighments, *Franchige Agrasment’) with respéet fo the Hilton 8an Fréncisco Finansial District Hotel
loated at 780 Kearny Strast San Francliied, CA 84108 ("Hotel"); and

WHﬁR’EJ&S, Franchisor and Franchiges wish 1o wiodify the Franchise Agragment snd enter Tnte the other
agraemants provided [ this Amendment.

AGREEMENT

MOW, THEREFORE, for good and valuable :aunsiderat'.en, the receipt and adeéquacy of which are hereby
acknowledged, Franchigor and Franchises agree as foliows:

1. hmgng' mggt to Erg' nchise ﬁ i r‘g'g;[.' nent.

8. The Tarm of the Agreemant, sat forth in. Atachiment B, is. heraby delefed and the following is
heraby inserted in its place and stead;

‘Explration ofTar‘m At mi;!m‘ght on Junuary 31, 2030

b The Morithly Royalty Fee, saqunh in Attachmant B, is herehy amandad by tns&r{mg thﬂ fallowing
aitithe’erid: R

N‘cﬁﬁﬁﬂy Royalty Fee | Motwmslanding tha abcvs Yyou will, wrm éffact ﬁ’am 2&15 pay &
{#s of “January 4, Monthly Royalty Feg-as follows!

2015} : : _
Year 'w:nmencihg from  Two: pemam' (2%) of Gross Roomis
January 1, 2015% Reverila
Yéar commensing  from  Three parcant (3%) of Gross Rooms
Ldanuary 1, 2016 Revenua
Years commencing from Four percent (4%) of Gross Rooms
J danudary 1, 2017 and Revenye

January 1, 2098 -

Year commencing  from  Four and one half percent (4.5%) of
January 1, 2019 througi end  Gross Rooms Revenus,

of Term :

P gvltiad that I ahd to the extént Franchises has uuerpa]d or-hias baer overchargad Monihily

Royaity Fees during the perlod January 1, 2015 through the effsctive date of this A*nandmant
Franchisor shail credit Franchisee for 3\‘1‘} wsrpayment ar evart‘abarges agairist any OiltstaPO\T!1f’
payablas dua frem Franchises to Franchisor, and (T and to the extent Franohigee has uhderpd ’iJ
at i has baen urderchargad Monthi v Royalt;f Fees durlng tie ;}ancrd Jamraryﬂ 2018 lhmugh e

e S T B
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af‘eetlw date..of this Amendment Franchigor. Is..entitled 16 déduct the r.mdeﬁpaymarit or
Underchigrges from the paymant of kay mangy aat fcﬂh in Saction 1.8, of ihrs ﬁmendmenf

- The customary Rionthly Foot and Bevarage Fes is h_sra;h:,-..v.rswa_é for t_l-[e balance of thia Teim.

'The— third paragraph of Section 2(a) in Aftashment B and the subsequent paragraphs through the
end of Segtion: £(a) In Altachmant B, relating to the Restriclive Area and Restrlstive Perlod are
each hereby deleted in their entirety and the following & hersby Insertéd in its place and stesd:

‘Nelther we nor any of the Entities will sperate; or allow:tc operate, & full-service hotel under the.
Licensed Brand, which for the purpose of the Restrictive Area and Restrictive Pericd (eachas.
defined below) oruy refers to "Hiton", as that name Is used to ideritify the chalivof holels operéted
in acoordance with the Manual, 2s such Licensed Brand may be periodically ohanged by us,
wihin the Restrictive Area [déflied. below) during the Restrictive Patlod (defined. below);
provided however, that the Restrietive Ares-dogs nit apply 1o any: {1} hotel(s) or meteiis) under
any of the other brards i the portfolic . of Hillon Warldwide Foldings Ine. whether or not sugh
oifer-brands include - the word "Hilion" within their brahd names (neluding Canogy by Miltaim,
Conrad Hotels & Resorts, Curlo = A Gollestion by Hiltlon, Doubletres by Hilfon, Doubletres Bultss
by Hilten, Embassy Stiltes, Embassy Suitas by Hilten, Hampton by Hiltan, Hampton Inn, Hampton
Iniy by Hittlen, Hampton Inn & Stites, Hampton Tnn & Suites by Hilton, Hilton Garden Inin, Hillen
Grand Vacations, Homs2 Sultes by Hiten, Homewoud Suites by Hilton and Walderf Astoria
Hotals & Resorts\ or-any brands that Hilten Woridmde Holdings Inc. or its Affllates may aequlre
or develon in the futare; (23 hotal(s) or motel(s) that wil not begin operating under the Licensad
Brand untll after the expliation of the Restrictive Perlod; (3) gaming-oriented hotels or facllities
usihg the leensed Bramy, (4).shared ownership properties (commonty known as “vacation
ownership” or itne share ownership” or similar resl estade properiies) under the Ligensed Brand,
(5) hotalts), motel(s), or inn(s) that are part of & chaln er group of four (4) or more hotels; motels,
or Inns that we or the Entities, as a rosult of & single Iransaction or group of related transaclmns,
oy, operate, acquire, lease, manage, franchise, license, or join through a merger, acguisition or
marketing agreement (or otherwise), whether under the[r exlsting name or the Licensed Brand
name or &ny other name, and (5 Existmg Hotsls (defined below).

oty 1 The Restrictive Perlod will commence on the Effective Dste of the
Amendment (oeing Jung 26, 2015} and -expire &t midnight on the day before the fifth (5")
atinlvarsary of the Effectlye Dete (peing mignight on June 26, 2020.) .

Restr|s! rga: The Restrictive Area means tne aren located within the boundarles bslow and
iz from the shore or side of the street ourrently ciosast to the Hotel, The Restrictive Area s alsor
outlined on the rmap atlached to, and incorporated by referance. Into, the Amendment as
Exhibit B. If there 18 & confllet between Exhibit B and this narrative desc’lpﬂan thie narrative
dasoription will-conteal,

North Bouncary: Lorbard Strast between Van Ness Avenus ard the San Frarolsco Bay

East Boundary: The coasting of San Franclsce Bay, between Lombard Street and
Markat Streat -

South Bourcary: Markst Strest

West:Bour'-;sary- Vﬁn Miss AVenUs

‘means any- hotel that is cu:renty opeh or under construction of hes been
approved. for develgpment or cpening.as 8 Licensed Brand Fiitel as of tha Effegtive Date within
‘the: Festrictive Ares, and includes any hotel locatad or to be Incated withiin the Restrictive Area
that replaces ah Existiig Hotel uhder the Licensed Brand. For the avoidance of. doupt, the
‘falowing hiotels are- designéted-as. E‘:}:rsmg Hotels as af the Effnti Ve Dafe of this: Ammdmant
(énd tha i‘{&stric?m HAras, dmas nt:lt apsly te! Lh;e hot&lf; . L :

AMENDMENT 1O FRANCHISE AGREEMENT




5,

‘s Hilton San F’rancrsca leon Square, looatm at 333 O'Fafren Streal . Sdn Franclsco CA: 4102

" Hil?:m Pare 58 San Franciseo; Ioaaleu- aE 56 t‘-yril ‘e?agmn Stmet San.Franctscé CA 94102

: -We will pay to ynu Four Mslllnn Swen Hundred Flf‘}‘.
) ven. (7) working daivs efter we heve recelied. e
follfnwmg (1” A execited: gopy of this Amendmment (2) an execited copy of the Deeaeropmﬁm.
Incentive Note (attachiad to this Amendrivent as mm A) and [3) an executed capy of the
Sattlement. ﬁgr&emem afd Relesss of ¢ evan date hafavﬂth L

_ Es{égggl,' r-?‘ancn?see hereby caitl f|e§s to k-ranchisor that (1} the Franchise. Agraamant is in full

farce and effect and (If no actlon, agreeimant, attorneys’ foes, bredch, clalm, cause of action,
cantrovergy, cest, damage, debt, default, demand, estobpel, expense, Judgment; Tability; llen,
abligation, offset, order, sult, walver or other-defense to full ant girict enforcement of whatever
kind or natwre In law, edulty, or othenwise (gdch a “Claiin" and colleolively "Claims’), or other
condition that could, with the: pagsage of time, awm; of notice ar vlherwise, becorms a Clalm,
ourrently exists-or has existed against Franchisar, s pradscessars, successors and asslons, and
each of thelr former ahd present dfficers, diveclars, sh#raholders, mambers, pariners,
represeniatives, parents, subsldiarles, affilates, alter egos; agents, employees and attorneys
{each a"Released Party" and collectivaly "Released Partios”).

Ralgase. Franchisee hereby fully and forever releases, discharges, and agrees to held harmless
the Relegsed Parlles from any and all Claims, whether now known or suspeeted which have
existed or may have existed, or which do exlst or which hereafter can, shall, or may exist, based
on any facts, events, or omisslons occUrrlng at any time bafore the Effective Date of this
Amendment which arise out of, concern, pertaln, or relate in eny way to the. Franchise Agreement

- (each a "Released Claim” and collectively "Released Claims'). Franchises agress to forever

refrain and forbear from sommencing, instituting or prosscuting any lawsuit, “action or of! her
procending of any kind whatseaver, by way of action, deferise, set-off, cross-cemplaint’ or

Ceoumerclaim, against the Releaged Parties based on, arising out of or in connection with &ny

Relpased Claim except for actions commenced fo enforge any rights conferred In this

Arisndment, Any breach ofothef fallure to setisfy these conditions shiall be deered & breach of
‘Franchisae's obligations under the Franchise Agrb@mmt and thhs Amr..ndm’ent shall he subjectie -
‘termination at the e[ecln:vx ofl Francmaur

u!ﬁg; gz Franchiisar and Franchises emc:h nereby represents and warrante that ihe individual

- signing this Amendment on ifs behall has the necessary aithorlty and legal capaoity to exscute

this ingtrument and represent It hersunder.

Counterparts, This Amendment may he executed fn.any number of counterparts, and delivered
by facsimlle or electronio transmissian, each of which shall be deemsd an orlginal, but all of which
togather shall constitute one and.the same Instrument, :

Capitalized Tainis, Al cagftalived terms not exgrassly defined in this Ameridment shall have the
meanings-saf forth in the Franghlse Agreement

Remaining_Provigions. Excepl as expréssly modified by this Amendment, the Franchise
Agreemer shall remain unmedifled and in full foroe and effect,

R g
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IN WITNESS WHEREOF, the parfles have signed this Améndient on the dates shown below with the
intent that this Amendment he effective as of the Eifsctive Data.

FRANCHISOR: FRANCHISEE:

HLT EXISTING FRANCHISE HOLDING LLC, JUs*mcE OPERATING COMPANY LLC
wited-iabilty company

a Dﬂiabiklty compa : :
e By, / W ﬁ’?

Name: . : " Printed Name: QQ@WT‘QWM QM}&P%O

Title: SME .Auﬂ-mrfisg'srgnam'rv Title:: Eﬂ&mggg S ﬁ,mﬁhﬁt ﬁﬁ _S'acfr}w‘\{
Sigred on; (‘_/g 26/, 5 Slgned om: g’ Z{:?
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DEVELOPMENT INCENTIVE NOTE

§4,750,000 MeLean, Virginia Date! June 28, 2015

FOR VALUE RECEIVED, JUSTICE INVESTORS, a Callfernia limited partnership ("Maker') promises fo pay fo
the order of HLT EXISTING FRANCHISE HOLDING LLC, a Delawars limited liability company {"Holder"), the
princlpal sum of FOUR MILLION SEVEN HUNDRED FIFTY THOUSAND AND 00/100 DOLLARS {$4,750,000,00)
which amount shall beger no Intarsst unless Maker defaults or this Note ie acselerated. '

This Note is issued pursuant fo the Franchise Agresmant batween Holder and Maker's Affilists for the oparation
of the Hilton San Franclsco Financlal District hotel and locatad at 750 Kearny Strest, San Francisco, CA 94108
{"Hotsl'). All capitalized terms nof deflned in this Note shall have ths same meaning as In the Franchlse
Agresment. .

The principal amount 'of this Note will be disbursed by Halder to Maker, and Maksr will become subject to the
obligation to repay or discharge this Note upon disbursement. On each anniversary of the date of this Nots, one-
fifteenth (1/16%) of the original principal amount will be forgiven without payment, Maker's obligation to repay the
princlpal of this Mote will cease and this Nota will be canceled and discharged when and if the principal {s
cempletely forgiven. .

The outstanding principal balance of this Note shall be payable In lawful meney of the United States of America at
7830 Jones Branch Dr,, Suite 1100, Molean, VA 22102, Attention: Gensral Counsel, or at such other place as
Halder may perlodically direct by written notice to Maker, If: (1) & Termination of the Franchise Agresment occurs
pursuant to the provislons of the Franchise Agreement before Maker's obligation to repay the principal of this
Nete ceases; or (2) a Transfer occurs and the fransferee does not assume Maker's obligation under this Note in a
writing acceptable to Holder before the closing of the Transfer. If a Termination or Transfer ocours, the
cutstanding, unammortized principal balance of this Note shall be Immediatsly due and payable without further
notice, demand or presentment, If this Note is acoalerated and is not pald within ten (10) days after it is dus, the -
outstanding principal balance shall bear simpls interest at a rate equal to the lesser of ten percant (10%) per
annum or the highest rate allowed by applicable law from its due date until paid. Any paymenis shall ba first
applied to any acerued inferast and then to principal. Maker has the right to prepay this Note, In whole or in part,
at any time, without premium or penalty. Prepayments of principal will be applied without notation on this Note.,
Maker's obligation {o pay this Mote shall be absofute and uncoenditional, and all payments shail be made without
setoff, deduction, offsst, recoupment or counterclaim.

If this MNote is collested by or through an aftorney at law, the Holder shall ba entiflsd to collect remsonable
attornay’s fees and all costs of calieation, which shall be added fo the amount due and payable to Holder undsr
this Mote. This Note Is issued in and shall be governed and construed according to the laws of the State of New
York (without the application of vonflict of laws principfes). Each maker, endorser, guarantor or accommodation
parly liable for this Nofe walves presenitment, demand, notice of demand, protest, notice of non-payment, nofice
of protest, notice of dishonor and diligence In collection. The ferms "Holder” and “Waker" shall be deemed 1o
Include thefr rsspoective heirs, succassors, legal representatives and assigns, whather by voluntary action of tha
partles or hy operation of law. All reforences to “lMaker® shall mean and includa the namead Maker and all co-
makers, guarantors, sureties and accommodation partles signing or endorsing this Note.

IN WHTMNESS WHE & undersigned have executed this instrument effective on the dale indicated aboys.
7’% WIW |

[l .
t a

RE{QF;
Printad Mame: @0/% 9'2 &?ﬂ.&t‘w@ Pr‘ﬂed Name: __mg
Title: Wg-mf Dieector

Maker: JUSTICE INVESTORS

HILTON SAN FRANCISCO FINANCIAL DISTRICT
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SEVENTH AMENDED AND RESTATED PROMISSORY NOTE

$40,000,000.00
San Francisco, California
August 31, 2026

FOR VALUE RECEIVED, PORTSMOUTH SQUARE, INC., a California corporation, as
maker (“Borrower”), having its principal place of business at 750 Kearny Street, San Francisco,
CA 94108, promises to pay to the order of THE INTERGROUP CORPORATION, a Delaware
corporation, as payee (“Lender™), having an address at 1516 South Bundy Drive, Suite 200, Los
Angeles, California 90025, or at such other place as the holder hereof may from time to time
designate in writing, the principal sum of up to Forty Million and 00/100th Dollars
($40,000,000.00) in lawful money of the United States of America from the date of disbursement
on the unpaid principal at a per annum rate of interest as set forth below.

1. Regular Interest. The unpaid principal balance of this Note will bear simple interest at
the rate of nine percent (9%) per annum.

2. Payment Terms. The outstanding principal balance of this Note, and all interest accrued
thereon shall be due and payable on July 31, 2029 (the “Maturity Date™).

3. Prepayment Permitted. This Note may be prepaid at any time in whole or in part without
penalty or premium.

4. Default Interest. If the entire unpaid balance of this Note is not paid on or before the
Maturity Date, the unpaid principal balance of this Note will thereafter bear interest at the default
rate of seventeen percent (17%) per year (“Default Rate”).

3 Loan Charges. Notwithstanding anything fo the contrary elsewhere in this Note,
Borrower will not be obligated to pay interest on the principal balance of this Note at a rate which
could subject Lender to either civil or criminal liability as a result of being in excess of the
maximum interest rate which Borrower is permitted by California law to contract or agree to pay
on this Note. If Borrower is at any time obligated to pay interest on the principal balance of this
Note at a rate in excess of such maximum rate, the interest rate on this Note, whether the regular
rate or default rate, will be deemed to be immediately reduced to such maximum rate and all
previous payments in excess of the maximum rate shall be deemed to have been payments in
reduction of principal and not on account of the interest due hereunder. All sums paid or agreed to
be paid to Lender for the use or forbearance of the indebtedness evidenced by this Note shall, to
the extent permitted by applicable law, be amortized, prorated, allocated, and spread throughout
the full stated term of this Note until payment in full so that the rate or amount of interest on
account of the indebtedness evidenced by this Note does not exceed the maximum lawful rate of
interest from time to time in effect and applicable to the indebtedness evidenced by this Note for
so long as it is outstanding,

6. Waivers. Borrower and all others who may become liable for the payment of this Note
waive presentment and demand for payment, notice of dishonor, protest and notice of protest and
non-payment and all other notices of any kind. No failure on Lender’s part to exercise any right or

Exhibit 10.9




remedy hereunder, whether before or after the happening of a default, shall constitute a waiver of
such default, any future default or any other default, and no waiver of any past default will
constitute a waiver of any future default or any other default. No failure to accelerate the debt
evidenced by this Note by reason of a default, or acceptance of a past due installment, or
indulgence granted from time to time shall be construed or deemed (i) to be a waiver of the right
1o insist upon prompt payment or to impose late charges in accordance herewith thereafter or to
impose such charges retroactively, (ii) to be a novation of this Note, a reinstatement of the debt
evidenced hereby, or a waiver of such right of acceleration or any other right, or (iii) to preclude
the exercise of any right which Lender may have, whether under California law, by agreement or
otherwise, and Borrower waives the benefit of any statute or rule of law or equity which would
produce a result contrary to or in conflict with the foregoing.

7. Authority. Borrower (and the undersigned representative of Borrower, if any) represents
that Borrower has full power and authority to execute and deliver this Note and that this Note
constitutes valid and binding obligations of Borrower,

8. Governing Law. This Note is governed by the laws of the State of California applicable
to contracts made and to be performed in that state.

9. Costs of Collection, Borrower will pay to Lender on demand any and all expenses,
including legal expenses and reasonable attorneys’ fees, incurred or paid by Lender in enforcing
this Note, whether any legal proceeding is commenced, together with interest thereon at the Default
Rate from the date paid or incurred by Lender until such expenses are paid by Borrower.

10.  Amendments in Writing. This Note may not be modified, amended, waived, extended,
changed, discharged or terminated orally or by any act or failure to act on the part of Borrower or
Lender, but only by an agreement in writing signed by the party against whom enforcement of any
modification, amendment, waiver, extension, change, discharge or termination is sought.

11.  Severability. Any provision of this Note which is prohibited or unenforceable in whole or
in part shall be ineffective only to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof.

12.  Usury Exemption. Borrower represents, warrants, and certifies to Lender that:
12.1 Borrower is familiar with the terms of California Corporations Code Section 25118,

12.2  Borrower has a preexisting personal or business relationship with Lender in that
Borrower and Lender are under common control, and for the same reason, Borrower acknowledges
that Lender has a preexisting personal or business relationship with Borrower;

12.3  Borrower, by reason of its business and financial experience or that of its
professional advisers, could reasonably be assumed to have the capacity to protect its own interest
in connection with the loan evidenced by this Note, and Borrower acknowledges that, by reason
of its business and financial experience or that of its professional advisers, Lender could reasonably
be assumed to have the capacity to protect its own interest in connection with the loan evidenced
by this Note; and




124 This Note evidences an indebtedness which is exempt from the usury laws of the
State of California based upon California Corporations Code Section 25118.

13.  Amendment and Restatement. This Sixth Amended and Restated Promissory Note,
which is being delivered pursuant to that certain Eighth Modification Agreement of even date
herewith, amends and restates that certain Amended and Restated Promissory Note dated March
31,2025, in the principal amount of $40,000,000 made payable by Borrower to the order of Lender
(the “Fifth Amended Note™). It is the intention of the parties that this Note does not extinguish or
satisfy the indebtedness evidenced by the Fifth Amended Note, but rather is a substitute of the
evidence of indebtedness under the Fifth Amended Note.

IN WITNESS WHEREOQF, Borrower has executed this Note as of the date first above
wrilten.

Fe

l;yﬂ-; "f INC., a California corporation

By o
Name i
Its i




ACKNOWLEDGMENT OF RECEIPT OF
AMENDED AND RESTATED PROMISSORY NOTE

THE INTERGROUP CORPORATION (“Lender”), acknowledges received of the attached Sixth
Amended and Restated Promissory Note made by PORTSMOUTH SQUARE, INC., a California
corporation (“Borrower”) in the amount of $40,000,000.00, and that the foregoing Fifth Amended
and Restated Promissory Note evidences the indebtedness of Borrower to Lender for a loan up to
that amount funded by Lender to Borrower pursuant to and as described in that certain Ninth
Modification Agreement of even date herewith.

Lender represents, warrants, and certifies to Borrower that:

1. Lender is familiar with the terms of California Corporations Code Section 25118;

2. Lender has a preexisting personal or business relationship with Borrower in that Borrower
is under common control with Lender, and for the same reason, Lender acknowledges that
Lender has a preexisting personal or business relationship with Borrower;

3. Lender, by reason of ils business and financial experience or that of its professional
advisers, could reasonably be assumed to have the capacity to protect its own interest in
connection with the loan evidenced by this Note, and Lender acknowledges that, by reason
of its business and financial experience or that of its professional advisers, Borrower could
reasonably be assumed to have the capacity to protect its own interest in connection with
the loan evidenced by this Note; and

4. This Note evidences an indebtedness which is exempt from the usury laws of the State of
California based upon California Corporations Code Section 25118.

THE INTERGROUP CORPORATION, a Delaware
corporatiot

géQA //M
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TENTH MODIFICATION AGREEMENT

THIS NINTH MODIFICATION AGREEMENT (this “Agreement”) is entered into as of
August 31, 2026, by and between THE INTERGROUP CORPORATION, a Delaware corporation
(“Lender”), and PORTSMOUTH SQUARE, INC., a California corporation (sometimes referred
to herein as “Portsmouth” and sometimes as “Borrower™), with reference to the following facts
and circumstances:

WHEREAS, Lender previously made a loan (the “Loan”) to JUSTICE INVESTORS, a
California limited partnership (“Justice™) in the original principal amount of Four Million Two
Hundred Fifty Thousand and 00/100™ Dollars ($4,250,000.00), which Loan was evidenced by that
certain Promissory Note dated as of July 1, 2014 (the “Original Note™), made payable by Justice
to the order of Lender.

WHEREAS, the Original Note was previously modified by: (i) that certain Loan Extension
Agreement dated as of March 25, 2020 (the “First Modification”), pursuant to which the Maturity
Date (as defined in the Original Note) of the Loan was extended to July 31, 2021; (ii) that certain
Second Modification Agreement dated as of December 16, 2020 (the “Second Modification™),
pursuant to which the Original Note was amended and restated by that certain Amended and
Restated Promissory Note dated as of December 16, 2020, made payable by Justice to the order of
Lender in the original principal amount of Ten Million and 00/100™ Dollars ($10,000,000.00) (the
“Restated Note™), which Restated Note had a Maturity Date of July 31, 2021; and (iii) that certain
Third Modification Agreement dated as of July 7, 2021 (the “Third Modification™), pursuant to
which the Maturity Date (as defined in the Restated Note) was extended to July 31, 2022,

WHEREAS, Justice was dissolved, and Portsmouth, as general partner of Justice,
succeeded to all of Justice’s rights and obligations with respect to the Loan from and after such
dissolution.

WHEREAS, the Loan was further modified by that certain Fourth Modification Agreement
dated as of December 31, 2021 (the “Fourth Medification™), pursuant to which the Restated Note
was amended and restated by that certain Amended and Restated Promissory Note dated as of
December 31, 2021, made payable by Portsmouth to the order of Lender in the original principal
amount of Sixteen Million and 00/100™ Dollars ($16,000,000.00) (the “Second Restated Note™),
and the Maturity Date of the Loan was extended to July 31, 2022.

WHEREAS, the Loan was again modified by that certain Fifth Modification Agreement
dated as of July 20, 2022 (the “Fifth Modification”), pursuant to which the Maturity Date of the
Loan was extended to July 31, 2023.

WHEREAS, the Loan was further modified by that certain Sixth Modification Agreement
dated as of July 13, 2023 (the “Sixth Modification™), pursuant to which the Restated Note was
amended and restated by that certain Amended and Restated Promissory Note dated as of
December 31, 2021, made payable by Portsmouth to the order of Lender in the original principal
amount of Twenty Million and 00/100™ Dollars ($20,000,000.00) (the “Third Restated Note™),
and the Maturity Date of the Loan was extended to July 31, 2025.
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WHEREAS, the Loan was further amended by the certain Seventh Modification
Agreement dated as of March 31, 2024 (the “Seventh Modification”), pursuant to which the
Restated Note was amended and restated by that certain Amended and Restated Promissory Note
dated as of July 13, 2023, made payable by Portsmouth to the order of Lender in the original
principal amount of Thirty Million and 00/100th Dollars ($30,000,000.00) (the “Fourth Restated
Note™).

WHEREAS, the Loan was further medified through Eighth Modification Agreement dated
as of March 31, 2025 (the “Eighth Modification™), pursuant to which the Restated Note was
amended and restated by that certain Amended and Restated Promissory Note dated as of March
31, 2024, made payable by Portsmouth to the order of Lender in the original principal amount of
Forty Million and 00/100th Dollars ($40,000,000.00) (the “Fifth Restated Note”) and the
Maturity Date of the Loan was extended to July 31, 2027.

WHEREAS, the Loan was further modified in the Ninth Modification Agreement dated as
of May 19, 2025 (the “Ninth Modification™), pursuant to which the Restated Note was amended
and restated by that certain Amended and Restated Promissory Note dated as of May 19, 2025 (the
Sixth Restated Note™), which reduced the regular interest rate from twelve percent (12%) to nine
percent (9%) per annum.

WHEREAS, Borrower and Lender desire to amend the terms of the Loan, and Lender has
consented to a modification thereof to extend the maturity date of the Loan from July 31, 2027 to
July 31, 2029, as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Borrower and Lender hereby agree to meodify the Loan as
follows:

1. CONDITIONS PRECEDENT. Lender’s obligations under this Agreement are subject to
the satisfaction of each and every one of the following conditions precedent:

1.4 There shall exist no event of default under the Second Restated Note, or event,
omission or failure of any condition which would constitute a default after notice
or lapse of time, or both.

1.2 Receipt from Borrower and approval by Lender of an executed original of this
Agreement, together with a $40,000,000.00 Amended and Restated Promissory
Note of even date herewith (the “Fifth Restated Note”), and any and all other
documents, instruments, policies and forms of evidence or other materials which
are required pursuant to this Agreement or as otherwise required by Lender, each
in form and content acceptable to Lender (collectively, with the Original Note, the
First Modification, the Second Modification, the Restated Note, the Third
Modification, the Fourth Modification, the Second Restated Note, the Fifth
Modification, the Sixth Modification, the Third Restated Note, the Seventh
Modification, and the Fourth Restated Note, the Eighth Modification, and the Fifth
Restated Note, the Ninth Modification, and the Sixth Restated Note, the “Loan
Documents™).




1.3

Reimbursement to Lender by Borrower of Lender’s costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby, whether
such services are furnished by Lender’s employees or agents or by independent
contractors, including, without limitation, reasonable attorneys® fees,
documentation costs and charges; title insurance costs, recording fees and appraisal
fees.

Effective upon satisfaction of the foregoing conditions precedent, Loan proceeds in the
amount of One Million Eight Hundred Ninety Two Thousand Ninety Two and 21/100"
Dollars ($1,892,092.21) shall remain undisbursed and available to Borrower.

MATURITY DATE. The Maturity Date of the Loan is July 31, 2029,

MISCELLANEOUS PROVISIONS.

341

3.2

3.3

3.4

3.5

No Waiver. No previous waiver and no failure or delay by Lender in acting with
respect to the terms of any Loan Document shall constitute a waiver of any breach,
default, or failure of condition under such Loan Document, or the obligations
secured thereby. A waiver of any term of any Loan Document or of any of the
obligations secured thereby must be made in writing and shall be limited to the
express written terms of such waiver.

Severability. If any provision or obligation under any Loan Document shall be
determined by a cowrt of competent jurisdiction to be invalid, illegal or
unenforceable, that provision shall be deemed severed from such Loan Document
and the validity, legality and enforceability of the remaining provisions or
obligations shall remain in full force as though the invalid, illegal, or unenforceable
provision had never been a part of such Loan Document; provided, however, that
if the rate of interest or any other amount payable under the Third Restated Note,
or the right of collectability therefor, are declared to be or become invalid, illegal
or unenforceable, Lender’s obligations to make Advances shall not be enforceable
by Borrower.

Time. Time is of the essence of each and every term herein.

Use of Singular and Plural; Gender. When the identity of the parties or other
circumstances make it appropriate, the singular number includes the plural, and the
masculine gender includes the feminine and/or neuter.

Integration; Interpretation. The Original Note, as amended and restated by the
Restated Note and the Second Restated Note, as amended and restated by the Third
Restated Note, and the Loan Documents, as amended hereby, collectively contain
or expressly incorporate by reference the entire agreement of the parties with
respect to the matters contemplated therein and supersede all prior negotiations or
agreements, written or oral. The Loan Documents shall not be modified except by
written instrument executed by all parties.
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IN WITNESS WHEREOQF, Borrower and Lender have caused this Agreement to be duly
executed as of the date first above written.

LENDER:

THE INTERGROUP CORPORATION,
a Delaware corporation

By_ ¥ h/am

Jo¥n V. Winfield,4# President

BORROWER:

PORTSMOUTH SQUARE, INC., a California
corporation /

By

David Gonmiez{ymsidem
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EXHIBIT 14.1
PORTSMOUTH SQUARE, INC.
CODE OF ETHICS FOR SENIOR FINANCIAL OFFICERS

This Code of Ethics applies to Portsmouth Square, Inc. (“Portsmouth” or the “Company”) Senior Financial Officers. “Senior Financial Officers” shall include the principal executive
officer, the principal accounting officer or controller, or persons performing similar functions, including Portsmouth’s President and Chief Executive Officer, Chief Financial Officer,
Treasurer, Controller, and such other individuals as determined from time to time by the Audit Committee of the Company for purposes of this Code of Ethics. The Company expects all
employees, in carrying out their job responsibilities, to act in accordance with the highest standards of personal and professional integrity, to comply with all applicable laws, and to abide
by Portsmouth’s other corporate policies and procedures adopted from time to time by the Company. This Code of Ethics supplements the foregoing with respect to all Senior Financial
Officers.

Portsmouth’s Senior Financial Officers will:
1. Engage in and promote honest and ethical conduct, acting with integrity and exercising at all times their best independent judgment;

2. Avoid actual or apparent conflicts of interest between personal and professional relationships and disclose to the Company’s Audit Committee or the Company’s counsel any
material transaction or relationship that reasonably could be expected to give rise to such a conflict;

3. Produce full, fair, accurate, timely and understandable disclosure in reports and documents that Portsmouth files with, or submits to, the Securities and Exchange Commission
and in other public communications made by Portsmouth;

4. Comply with applicable governmental laws, rules and regulations, as well as applicable SEC rules and regulations;

5. Maintain the confidentiality of Company information, except when authorized or otherwise required to make any disclosure, and avoid the use of any Company information for
personal advantage;

6. Promote ethical and honest behavior among employees under your supervision; including by setting appropriate “tone at the top” and supporting internal control compliance,
and

7. Promptly report any possible violation of this Code of Ethics to the Audit Committee or the Company’s counsel or through the Company’s whistleblower reporting channel, if
available. Retaliation against good-faith reports is prohibited.

All Senior Financial Officers are prohibited from directly or indirectly taking any action to coerce, manipulate, mislead or fraudulently influence Portsmouth’s independent registered
public accounting firm engaged in the performance of an audit or review of the consolidated financial statements of the Company for the purpose of causing the issuance of materially
misleading financial statements or audit reports.

The Audit Committee of the Board of Directors shall approve any waiver or amendment of this Code of Ethics, and any such waiver or amendment shall be disclosed promptly as required
by law and SEC regulations.

Waivers for the Chief Executive Officer, Principal Financial Officer, or Controller will be disclosed on Form 8-K or the Company’s website, as applicable.

All Senior Financial Officers will be held accountable for their adherence to this Code of Ethics. Failure to observe the terms of this Code of Ethics may result in disciplinary action, up to
and including termination of employment. Violations of this Code of Ethics may also constitute violations of law, and may result in civil and criminal penalties for the individual, his or
her supervisor and/or Portsmouth. No retaliation will be tolerated against anyone who makes a good-faith report or participates in an investigation.

If a Senior Financial Officer has any questions regarding the best course of action in a particular situation, he or she should promptly contact the Chairman of the Audit Committee or the
Company’s counsel or use the Company’s anonymous reporting hotline if available. An individual may choose to remain anonymous in reporting any possible violation of this Code of
Ethics.
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PORTSMOUTH SQUARE, INC.
INSIDER TRADING POLICY

Adopted July 17, 2026

This insider trading policy (the “Insider Trading Policy™) has been adopted by the board of
directors {the “Board™) of Portsmouth Square, Inc. (the “Company™).

L PURPOSE

The Company is a publicly traded company and is subject to securities laws in the United States
and Canada. The Board has implemented this Insider Trading Policy to ensure compliance with
applicable securities laws, including to prevent insider trading and tipping violations by people
who have access to Material Information (as defined below) that is not available to the general
public, as well as to avoid the appearance of improper conduct.

Any violation of this Insider Trading Policy or insider trading law can result in disciplinary action,
including termination of employment or engagement with the Company, as applicable, as well as
legal consequences such as fines or imprisonment. Preventing insider trading and tipping keeps
markets fair and ensures all investors have access to the same Material Information. A violation of
insider trading and tipping laws can result in civil or criminal penalties not only for the person who
trades while in possession of non-public Material Information but also for anyone who tips or
otherwise aids the person doing the trading.

It is the personal responsibility of each Company director, ofticer, employee, 10% shareholder (as
defined below), director and ofticer of a 10% shareholder and other personnel that the Company
may determine should be subject to this Insider Trading Policy (“Other Personnel™), to comply
with this Insider Trading Policy and all applicable securities laws when trading in Company
Securities (as defined below) or the securities of companies with which the Company does
business. If there is ever any conflict between this Insider Trading Policy and applicable securities
laws, only the sections of this policy permitted by applicable law or regulation will apply.

If you are ever unsure of whether or not you are permitted to trade in Company Securities or the
securities of another public company, please contact the Company’s Principal Accounting Officer
(the “Responsible Officer™) before you act.

II. APPLICATION

Whe does this Insider Trading Policy apply to?

This Insider Trading Policy applies to:

« all Company directors, officers and employees, consultants or contractors who provide
services to the Company, as well as persons who receive or otherwise have access to non-
public Material Information and beneficially own, directly or indirectly, more than 10% of
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the voting securities of the Company or who exercise control or direction over more than
10% of the votes attached to the voting securities of the Company (a “10% shareholder™)
and directors and officers of a 10% shareholder and Other Personnel (in each case, for
purposes of this Insider Trading Policy, “Company Insiders”);

* any person or entity (such as a corporation, trust, partnership, limited liability company,
investment fund, etc.) a Company Insider controls, exercises substantial influence over,
serves as a trustee or in a similar fiduciary capacity of or is otherwise involved with;

* aCompany Insider’s family members who either (i) reside with such Company Insider or
(i1) do not reside with such Company Insider but whose transactions in Company Securities
are directed by such Company Insider or are subject to such Company Insider’s influence
or control; and

» any other person or entity designated from time to time by the Responsible Officer as being
subject to this Insider Trading Policy due to the degree of such person’s or entity’s access
to non-public Material Information (all of the foregoing persons and entities collectively,
“Covered Persons™).

In addition, to promote compliance with applicable securities laws, it is the Company’s policy not
to engage in transactions of Company securities in violation of applicable securities laws. It is
important to understand that this Insider Trading Policy applies to all Company Securities that you
beneficially own and/or over which you have direct or indirect influence, contrel or direction.
Further, if a Covered Person possesses non-public Material Information when their service
terminates, that individual should not trade in Company securities until that Material Information
has become public or is no longer deemed Material Information,

What transactions does this Insider Trading Policy cover?

This Insider Trading Policy applies to all transactions in (including gifts of) the Company’s
securities, including (i) the Company’s shares, (i1) any debt instruments, or puts, calls, options or
other rights to purchase or sell the Company’s securities and (iii) any other derivative security that
is tied to the Company’s share price (collectively, “Company Securities™). Every Covered Person
is prohibited from insider trading or tipping as it relates to Company Securities,

Notwithstanding the foregoing, the trading restrictions under this Insider Trading Policy do not
apply to:

o the grant of options, restricted share units or deferred share units issued by the Company,
without an investment decision being made by the recipient;

« the vesting, cancellation or forfeiture of options, restricted share units or deferred share
units in accordance with applicable Company equity incentive plans (the “Equity Incentive
Plans™) and agreements;

o the exercise of any such options for cash or the settlement of restricted share units or
deferred share units under the Equity Incentive Plans; and




o the exercise of any such options for shares or an election to have the Company withhold
securities to cover tax obligations in connection with an option exercise or settlement of
restricted share units or deferred share units. For purposes of clarity concerning the
foregoing, the trading restrictions under this Insider Trading Policy do apply to the sale
(rather than the withholding) of any securities in the market or any other market transaction
involving the securities to cover any such tax withholding obligations.

This Insider Trading Policy also applies to Material Information relating to other companies (i)
with which the Company does business, including partners and customers, as well as potential
merger or acquisition candidates and (ii) that was learned by such Covered Person in connection
with such Covered Person’s service to or engagement with the Company. For the purpose of this
Insider Trading Policy, information about these companies should be treated in the same way as
information directly related to the Company.

Every Company Insider is prohibited from speculative or indirect trading in Company Securities
— such as short sales, trading in puts, calls or options (other than options granted by the Company)
— or similar rights or obligations to buy or sell Company Securities, or the purchase of Company
Securities with the intention of quickly reselling them.

Covered Persons may not buy Company Securities on margin and are prohibited from short-selling
Company Securities, purchasing financial instruments or otherwise entering into arrangements that
provide the economic equivalent of ownership of any Company Securities or an opportunity, direct
or indirect, to profit from any change in value of Company Securities or designed to hedge or
offset a decrease in the market value of Company Securities, or engage in any other hedging
transaction with respect to Company Securities (including, but not limited to, prepaid variable
forward contracts, equity swaps, collars, puts, calls and exchange funds). Covered Persons are also
prohibited from pledging or using Company Securities as collateral for loans or in margin accounts
without approval from the Board.

III. INSIDER TRADING

It is generally illegal to buy or sell a security while aware of non-public Material Information
concerning the issuer of the security, or the market for the security, that has been obtained or is
being used in breach of a duty to the other party to the transaction (a duty that corporate insiders,
including directors, officers and employees, always have) or a duty to maintain the information in
confidence (a “Duty™). Whether such a person violated the law does not depend on whether the
non-public Material Information is actually used in making the trade,

For this reason, you may, from time to time, have to forego a proposed transaction in Company
Securities even if you planned to complete the transaction before learning of the undisclosed
Material Information. Questions about whether Material Information is public or has been
“generally disclosed”, or has ceased to be material, should be directed to the Responsible Officer.




1V.  TIPPING

It is generally illegal for a person who has a Duty to share Material Information that has not yet
been made public with another person (including friends and family members) in circumstances
where improper trading can be anticipated. To do so would be tipping.

A limited exception to this is providing Material Information in the “necessary course of business,”
which generally means sharing information that is reasonably necessary in the course of the
Company’s business, subject to confidentiality and the understanding that any trading on the basis
of Material Information is prohibited, with:

= employees, officers and directors of the Company;

* partners on issues such as research and development;

* lenders, legal counsel, auditors, underwriters and financial or other professional advisors,
+ parties to negotiations;

* government agencies and non-governmental regulators; or

* credit rating agencies (provided that the information is disclosed for the purpose of
assisting the agency to formulate a credit rating and the agency’s ratings generally are or
will be publicly available).

Disclosure to analysts, institutional investors, other market professionals and members of the press
and other media is a form of tipping and is not (and will not be considered to be) in the necessary
course of business. Generally, you should refrain from making such disclosure unless you have
been specifically advised that it is permitted. If you are ever unsure of whether or not
communications are reasonably necessary in the necessary course of business, speak to the
Responsible Officer.

V. MATERIAL INFORMATION
Material Information means;

* any fact that significantly affects, or would reasonably be expected to have a significant
effect on, the market price or value of Company Securities,

+ information if there is a substantial likelihood that a reasonable investor would consider it
important in making an investment decision;

+ information that would significantly alter the total mix of information available to
investors; and

» material changes, meaning any change in the business, operations or capital of the
Company that would reasonably be expected to have a significant effect on the market
price or value of Company Securities. If the Board or executive team has made a decision




to implement a material change — even if the change has not yet occurred — the decision
itself would be Material Information.

Both good and bad information may be Material Information. Some examples of information that
may be considered to be Material Information are listed in Appendix “A™ hereto.

What does it mean _for Material Information to be publicly available?

Material Information about the Company should always be considered to be non-public unless (a)
the information has been widely distributed in a manner making it generally available to investors,
such as when the Company has: (i) made a regulatory filing with Canadian provincial securities
regulators and/or the U.S. Securities and Exchange Commission or (ii) issued a press release about
the information through a widely disseminated news or wire service or by other means that are
reasonably designed to provide broad public access and (b) a reasonable period of time has passed
for the markets to react to the information and investors have had time to buy or sell based on the
information.

Material Information has to be distributed by the Company to be publicly available. The circulation
of rumours, even if accurate and reported in the media (print, web, social), does not constitute
effective public dissemination.

V. BLACKOUT PERIODS

Regular quarterly trading blackouts will apply to the Company’s directors, officers and any other
employees who receive notice from the Responsible Officer that they are designated blacked-out
employees during periods when financial statements are being prepared but results have not yet
been publicly disclosed. Each regular trading blackout commences on the first day following the
end of each quarter and ends two trading days following the date that the results of the previous
financial quarter are publicly disclosed.

In addition to the general prohibition against insider trading and tipping described above, as well
as the regular quarterly trading blackouts, the Company may, from time to time, impose special
blackout periods on some or all Company Insiders, during which they cannot buy or sell Company
Securities. If Company Insiders receive a notice not to trade, they are prohibited from trading in
Company Securities until they are notified by the Responsible Officer that the blackout period has
ended. Company Insiders shall not advise others as to the existence of the blackout period.

Orders placed with a broker should be cancellable upon the start of any blackout period.

You are never permitted to trade with knowledge of any non-public Material Information,
regardless of whether or not there is a blackout period in effect.

At specific times, the Board may award long-term compensation under the Company’s option plan
(the “Option Plan™) or other long-term incentive compensation plan, or by other means. Under no
circumstances will long-term compensation awards related to Company Securities be made while
a blackout period is in effect. In the event that options or other Company Securities related to long-
term compensation expire during a blackout period, such expiration date will be extended as




provided in the Option Plan, or such other plan governing securities compensation matters, as
applicable.

VII. PRE-CLEARANCE OF TRADES

Before initiating any trade in the Company’s shares, any Covered Person must obtain preclearance
from the Responsible Officer, who will liaise with members of the Disclosure Committee of the
Company, as necessary, including to determine whether or not a blackout period is in effect, Each
proposed transaction will be evaluated to determine if it raises potential insider trading or other
concerns under applicable laws. Clearance of a transaction is only valid for a two (2) business day
period, unless earlier revoked. If the transaction order is not completed within that two (2) business
day period, approval of the proposed transaction must be re-requested. If clearance is denied, the
fact of such denial must be kept confidential by the person requesting the approval.

VIII. CONSEQUENCES OF VIOLATION

The consequences of insider trading or tipping can be severe and may include civil penalties, fines
and criminal sanctions. Company Insiders who violate this Insider Trading Policy will also be
subject to disciplinary action by the Company, up to and including possible termination of
employment or other relationship with the Company. In addition to these penalties, persons
sanctioned for violations of securities laws may be limited from engaging in other types of business
in the future. If a Company Insider were even accused of securities law violations, it would have
damaging effects on their reputation and the Company’s reputation.

Company Insiders may also be liable for improper trading by any person to whom the Company
Insider has disclosed non-public Material Information or to whom the Company Insider has made
recommendations or expressed opinions as to trading in Company Securities. Securities regulators
have imposed large penalties even when the disclosing person did not profit from the trading.
Securities regulators use sophisticated electronic surveillance techniques to uncover insider
trading.

IX. REPORTING INSIDERS

Rule 144. Executive officers, directors and large shareholders, in a relationship of control with the
Company (“Affiliates”), who publicly (e.g., on Nasdag or through the facilities of any stock
exchange or quotation system on which the Company Securities are listed or quoted) sell Company
Securities in the United States must comply with the volume, manner of sale, current public
information and notice requirements of Rule 144 under the U.S. Securities Act of 1933, as
amended (the “U.S. Securities Act”), unless those sales have been registered under the U.S,
Securities Act. Affiliates are subject to such requirements even if the applicable sale takes place
outside the United States. Affiliates should consult legal counsel in advance of any such sales.

Filings. Reporting Insiders are legally responsible for ensuring that they are in compliance with
reporting requirements; however, the Company’s Principal Accounting Officer is available to
assist you in the preparation and filing of insider trading reports, and, where such assistance is
requested, Reporting Insiders must provide the Company’s Principal Accounting Officer with all
required information to allow for timely submission of reports.




Such Reporting Insiders are responsible for ensuring the accuracy of any such reports. While the
Company may assist a Reporting Insider to file required reports and forms and to comply with
applicable resale restrictions, the Reporting Insider has the ultimate responsibility for complying
with applicable securities laws in connection with his, her or its sale of Company Securities.
Reporting Insiders are required to promptly provide a copy of any insider trading reports to the
Responsible Officer so that the Company may update its records.

Consequences of contravening insider reporting requirements include the imposition of late filing
fees, being identified as a late filer on public databases maintained by securities regulators, the
issuance of cease trade orders or, in appropriate circumstances, enforcement proceedings.

X, LEGAL CAUTION

This Insider Trading Policy is only a general framework and should be viewed as the minimum
standard for compliance with insider trading laws. Every Company Insider has the ultimate
responsibility for complying with insider trading laws. Questions about the Insider Trading Policy
may be directed to the Responsible Officer.

This Insider Trading Policy will be reviewed periodically to ensure that it continues to comply
with applicable laws and good corporate governance practices.

Failure to comply with this Insider Trading Policy or the procedures set out herein may result in
disciplinary action, which may include termination of employment. Canadian securities legislation
provides that a breach of the prohibition against trading in securities with knowledge of
undisclosed Material Information or providing undisclosed Material Information to others, in
addition to civil liability for damages, may result in imprisonment for up to five years less a day
and/or a fine of up to the greater of (1) $5 million and (ii) an amount equal to three times the profit
obtained or loss avoided by reason of the contravention. Penalties may also be levied by Canadian
and U.S. securities regulatory authorities for not complying with the requirement to file insider
reports.

The Board may, from time to time, permit departures from the terms hereof {other than provisions
merely requiring compliance with applicable law), either prospectively or retrospectively, and no
provision contained herein is intended to give rise to civil liability to shareholders, competitors,
emplovees or other persons, or to any other liability whatsoever.




APPENDIX “A™
The following are examples of the types of events or information that may be Material Information.
This list is not exhaustive and is not a substitute for you exercising your own judgment in making
materiality determinations. In making materiality judgments, it is necessary to take into account a
number of factors that cannot be captured in a single bright-line standard or test.
Changes in Corporate Structure
+ changes in share ownership that may affect control of the Company.
* major reorganizations, amalgamations or mergers.
o take-over bids, issuer bids or insider bids.

Changes in Capital Structure

« the public or private offering of additional securities.

L]

planned repurchases or redemptions of securities.
e planned splits of shares or offerings of warrants or rights to buy shares.

e any share consolidation, share exchange or share dividend.

material modifications to rights of security holders.
Changes in Financial Results

* asignificant increase or decrease in earnings.

+ unexpected changes in the financial results for any periods.

+ shifts in financial circumstances, such as cash flow reductions, major asset write-offs or
write-downs.

e changes in the value or composition of the Company’s assets.

* amaterial change in the Company’s accounting policy.

Changes in Business and Operations

+ any material development in the Company’s research, products or markets,
* asignificant change in capital investment plans or corporate objectives.

* significant new contracts, products or patents or significant losses of contracts or business.




changes to the Board or executive management.
the commencement of, or developments in, material legal proceedings or regulatory matters.
any notice that reliance on a prior audit is no longer permissible.

de-listing of the Company’s securities or their movement from one quotation system or
exchange to another.

a cybersecurity incident that may adversely impact the Company’s business, reputation or
share value,

Transactions

significant acquisitions or dispositions of assets, property or joint venture interests.
acquisitions of other companies, including a take-over bid, or merger with, another company.
partnerships and collaborations, research or development agreements; marketing,

co-marketing and co-promotion agreements; acquisitions or other business combinations and
strategic equity investments,

Changes in Credit Arrangements

L]

the borrowing or lending of a significant amount of money.
any mortgaging or encumbering of the Company’s assets.

defaults under debt obligations, agreements to restructure debt or planned enforcement
procedures by a bank or any other creditors.

changes in rating agency decisions.

significant new credit arrangements.
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EXHIBIT 21.1
SUBSIDIARIES OF PORTSMOUTH SQUARE, INC.
Name

Jurisdiction of Organization

Justice Mezzanine Company, LLC
Justice Senior Pledgor, LLC

Justice Operating Company, LLC
Kearny Street Beverage Company, LLC

Delaware
Delaware
Delaware
California
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Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the inclusion of our report dated September 29, 2025, relating to the consolidated financial statements of Portsmouth Square, Inc. and its subsidiaries as of and for
the year ended June 30, 2025, which is contained in this Form 10-K.

/s/ WithumSmith+Brown, PC

Princeton, NJ
September 28, 2026

PCAOB ID Number 100
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EXHIBIT 31.1
CERTIFICATION
I, John V. Winfield, certify that:
1. T have reviewed this Annual Report on Form 10-K of Portsmouth Square, Inc.;

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

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

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining: (a) disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)); and (b) internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing equivalent functions):

(a) All significant deficiencies and material weakness in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: September 28, 2026

/s/ John V. Winfield

John V. Winfield

Chief Executive Officer
(Principal Executive Officer)
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EXHIBIT 31.2
CERTIFICATION
I, Ann Marie Blair, certify that:
1. T have reviewed this Annual Report on Form 10-K of Portsmouth Square, Inc.;

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

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

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining: (a) disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)); and (b) internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an Annual Report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing equivalent functions):

(a) All significant deficiencies and material weakness in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
Date: September 28, 2026
/s/ Ann Marie Blair

Ann Marie Blair
Controller and Principal Financial Officer
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EXHIBIT 32.1

Certification of Principal Executive Officer Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act Of 2002

In connection with the Annual Report of Portsmouth Square, Inc. (the “Company”) on Form 10-K for the fiscal year ended June 30, 2026, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, John V. Winfield, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

o The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

e The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
/s/ John V. Winfield
John V. Winfield

Chief Executive Officer
(Principal Executive Officer)

Date: September 28, 2026

A signed original of this written statement required by Section 906 has been provided to Portsmouth Square, Inc. and will be retained by Portsmouth Square, Inc. and furnished to the
Securities and Exchange Commission or its staff upon request.
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EXHIBIT 32.2

Certification of Principal Financial Officer Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act Of 2002

In connection with the Annual Report of Portsmouth Square, Inc. (the “Company”) on Form 10-K for the fiscal year ended June 30, 2026, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Ann Marie Blair, Principal Financial Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

o The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

e The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Ann Marie Blair
Ann Marie Blair
Controller and Principal Financial Officer

Date: September 28, 2026

A signed original of this written statement required by Section 906 has been provided to Portsmouth Square, Inc. and will be retained by Portsmouth Square, Inc. and furnished to the
Securities and Exchange Commission or its staff upon request.




