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Fairness Opinion Letter

Date: 02/06/1447 AH

Corresponding: 23/11/2025 G

To: The Board of Directors

Gas Arabian Services Co. ("GAS”)

Subject: Fairness Opinion Regarding the Share of a (40.00%) Equity Stake in TCR Arabia Co. (“TCR Arabia”)

Dear Members of the Board,

" ou

At your request, Value Capital (“we”, “our”, or the “Financial Advisor”) has prepared this Fairness Opinion regarding the fairness,

from a financial point of view, of the proposed consideration for the Equity Purchase by Gas Arabian Services Co. (“GAS” or the

“Company”) of a (40.00%) non-controlling equity interest in TCR Arabia Co. (“TCR Arabia”), a company partially owned by a

related party.

This Fairness Opinion has been prepared to support the Company’s internal decision-making process and to meet relevant

governance and regulatory requirements.

1. Scope of Work and Information Reviewed

Our review relied on information provided by (“GAS”), (“TCR Arabia”), and independent advisors, including the following:

1.
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Audited financial statements of (“TCR Arabia”) for FY 2022, 2023, and 2024, issued by Tala Abu-Ghazaleh & Co.

Internal summary-level financial statements for the period ended 30 June 2025, prepared in accordance with (“TCR")’s

approved accounting policies.

The valuation report prepared by Yageen Capital dated 19 October 2025, which determined the fair value of (100%) of

(“TCR Arabia”) at SAR (50,268,000).
Transaction terms and proposed Equity Purchase structure, as provided in the documents submitted by (“GAS”).

Regulatory documents, including commercial registration, VAT registration, investment license, chamber of commerce
membership, national address, Dammam and Jubail commercial registrations, articles of association, and trademark

registration certificate.

Corporate governance confirmations, including partners” approvals, related-party transaction requirements, and

compliance matters.
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We also obtained management representations confirming:
e Theaccuracy and completeness of the financial information provided.
e  The absence of undisclosed material financial or legal risks.
¢ (“GAS")s intention to finance the transaction through internal resources.

e (“TCRArabia”)’s business continuity and operational stability.

2. Review of Valuation Methodologies

We reviewed the valuation prepared by Yaqeen Capital, which employed widely accepted valuation approaches, namely:
e  Discounted Cash Flow (“DCF”)
e Comparable Market Multiples Approach

Based on our assessment, these methodologies are appropriate for valuing an industrial and engineering services business such
as (“TCR Arabia”). The assumptions and valuation drivers are consistent with the historical financial performance and operational

metrics.

3. Summary of the Transaction Terms

Based on the information submitted to us:
e (“GAS") intends to purchase a (40.00%) equity stake in (“TCR Arabia”).
e  Proposed transaction price: SAR (17.091) million (cash consideration).
e The Equity Purchase will be funded entirely through (“GAS”)’s internal financial resources.
¢ (“GAS") does not intend to participate in the executive management of (“TCR Arabia”).

Corporate and regulatory approvals required for the transaction have been or will be obtained, including related-party

governance approvals‘

4. Financial Assessment of Fairness

Our financial assessment is based on the comparison between the proposed Equity Purchase value and the fair value of (“TCR

Arabia”) as determined in the independent valuation report.
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4.1 Fair Value vs. Consideration
®  FairValue of (“TCR Arabia”) (100%) equity, (as per the Valuation Report prepared by Yaqeen Capital): SAR (50,268,000)
e  Proposed Equity Purchase consideration: SAR (17.091) million
e Discount from fair value: = (15%) below fair value

This discount provides (“GAS”) with a meaningful valuation buffer and reduces potential downside risk, especially considering

that the Equity Purchase pertains to a minority and non-controlling stake.
4.2 Strength of (“TCR Arabia”)’s Financial Performance
Based on the financial data provided by the Company, (“TCR Arabia”) demonstrates:
e Gross profit margins: 39%—45%
e Operating profit margins: 8%—21%
®  Net profit margins: 6%—18%
e  Return on equity: 72%
e Zerodebtand high liquidity
These strong performance indicators reflect a robust, stable, and profitable business with solid cash-flow generation.
4.3 Compliance and Governance Considerations
Our review confirms:
e Approval of (“TCR Arabia”) partners for the contemplated share transfer.
e Inclusion of related-party transaction items in the agenda of (“GAS")’s upcoming general assembly.
e  Confirmation that Board members or shareholders with conflicts of interest will abstain from voting.
e  Consideration of General Authority for Competition requirements, where applicable.

These steps reinforce the transparency and procedural soundness of the transaction.

5. Value Capital’s Fairness Opinion

Based on:
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e  Thevaluation prepared by Yageen Capital,
e The proposed cash consideration of SAR (17.091) million,
e The (15%) discount relative to fair value,
e (“TCRArabia")’s strong financial performance and debt-free structure,
e The review of regulatory compliance and procedural integrity,
Opinion:

Value Capital concludes that the proposed consideration for the Equity Purchase of the (40.00%) stake in (“TCR Arabia”) is fair

and reasonable to (“GAS”) from a financial point of view.

The transaction price reflects an appropriate balance between expected returns and associated risks, and provides (“GAS”) with

favorable economic terms given the valuation discount and financial strength of the target business.

6. Limitations

This opinion:
e Isbasedsolely on the information made available to us as of the date of this letter.
e Does not constitute a recommendation to purchase, sell, or vote on the transaction.
e Assumes the accuracy and completeness of all information provided.

e Should not be relied upon by any third party without prior written consent from Value Capital.

Sincerely,
Value Capital
Licensed by the Capital Market Authority — License No. 07062-37

Riyadh, Kingdom of Saudi Arabia
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