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Delaware 1381 75-2504748
(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(IRS Employer
Identification No.)

10713 West Sam Houston Parkway North, Suite 800

Houston, Texas 77064

(281) 765-7100

(Address, including ZIP code, and telephone number, including area code, of registrant�s principal executive
offices)

Seth D. Wexler

Senior Vice President, General Counsel and Secretary

Patterson-UTI Energy, Inc.

10713 West Sam Houston Parkway North, Suite 800

Houston, Texas 77064

(281) 765-7100

(Name, address, including ZIP code, and telephone number, including area code, of agent for service)

With Copies to:

David A. Katz

David K. Lam
Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

David Treadwell

Seventy Seven Energy Inc.

777 N.W. 63rd Street

Oklahoma City, Oklahoma 73116

(405) 608-7777

Stephen M. Gill

Douglas E. McWilliams

Vinson & Elkins LLP

1001 Fannin Street, Suite 2500

Houston, Texas 77002
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(212) 403-1000 (713) 758-2222

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this Registration Statement becomes effective and upon completion of the transactions described in the enclosed joint
proxy statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  ☐

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ☐

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ☐

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such dates as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not
distribute the Patterson-UTI Energy, Inc. common stock being registered pursuant to this joint proxy
statement/prospectus until the registration statement filed with the Securities and Exchange Commission is
effective. This joint proxy statement/prospectus does not constitute an offer to distribute or a solicitation of an
offer to receive any securities in any jurisdiction where an offer or solicitation is not permitted.

PRELIMINARY�SUBJECT TO COMPLETION�DATED MARCH 13, 2017

JOINT PROXY STATEMENT/ PROSPECTUS

MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

The board of directors of Patterson-UTI Energy, Inc. (�Patterson-UTI�) and the board of directors of Seventy Seven
Energy Inc. (�SSE�) have each approved an Agreement and Plan of Merger (which, as it may be amended from time to
time, is referred to as the �merger agreement�) that provides for the combination of SSE and Patterson-UTI. Pursuant to
the terms of the merger agreement, a wholly owned subsidiary of Patterson-UTI will merge with and into SSE (the
�merger�), with SSE surviving the merger as a wholly owned subsidiary of Patterson-UTI.

If the merger is completed, each share of SSE common stock, par value $0.01 per share, issued and outstanding
immediately prior to the effective time of the merger (other than certain shares specified in the merger agreement),
will be converted into the right to receive a number of shares of Patterson-UTI common stock, par value $0.01 per
share, equal to the exchange ratio. The exchange ratio will be equal to 49,559,000 shares of Patterson-UTI common
stock, divided by the total number of shares of SSE common stock outstanding or deemed outstanding immediately
prior to the effective time of the merger (which includes, among other things, (i) shares of SSE common stock
outstanding as a result of the exercise of warrants to acquire SSE common stock, (ii) shares of SSE common stock
deemed outstanding as a result of the vesting of SSE restricted stock unit awards that existed prior to the execution of
the merger agreement, (iii) shares of SSE common stock subject to perfected appraisal rights, (iv) shares of SSE
common stock that underlie restricted stock unit awards that SSE issues on or after the execution of the merger
agreement and (v) 50% of any shares of SSE common stock that have been tendered to SSE on or after August 1,
2016 for the purposes of satisfying tax withholding obligations upon the vesting of SSE restricted stock unit
awards); provided that, in the event that any Series A warrants to acquire SSE common stock are forfeited or net
settled, such 49,559,000 shares of Patterson-UTI common stock will be reduced by a number equal to (i) the aggregate
exercise price for the warrants that are forfeited or net settled, divided by (ii) the volume weighted average price of a
share of Patterson-UTI common stock for the ten consecutive trading days immediately preceding the third business
day prior to the closing of the merger. In no event will Patterson-UTI issue more than 49,559,000 shares of its
common stock as merger consideration. Annex B to this joint proxy statement/prospectus sets forth illustrative
calculations of the exchange ratio. Based on the closing price of Patterson-UTI common stock on the Nasdaq Global
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Select Market (the �NASDAQ�) on December 12, 2016, the last trading day before public announcement of the merger,
the aggregate transaction value of the merger consideration payable to SSE stockholders was approximately
$1.42 billion, assuming the issuance of 49,559,000 shares of Patterson-UTI common stock.

Shares of Patterson-UTI common stock outstanding before the merger is completed will remain outstanding and will
not be exchanged, converted or otherwise changed in the merger. Patterson-UTI common stock is currently traded on
the NASDAQ, under the symbol �PTEN�. We urge you to obtain current market quotations of Patterson-UTI
common stock. SSE common stock is not currently traded on a national securities exchange.

We intend for the merger to qualify as a �reorganization� within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended (the �Code�). Accordingly, SSE stockholders generally are not expected to recognize any
gain or loss for U.S. federal income tax purposes upon the exchange of shares of SSE common stock for shares of
Patterson-UTI common stock pursuant to the merger, except with respect to cash received in lieu of fractional shares
of Patterson-UTI common stock.

Based on the estimated number of shares of Patterson-UTI and SSE common stock that will be outstanding
immediately prior to the closing of the merger and assuming that each holder of an SSE Series A warrant exercises
their warrants for cash, we estimate that, upon such closing, former SSE stockholders will own up to approximately
25% of the combined company following the merger.

At a special meeting of SSE stockholders, SSE stockholders will be asked to vote on a proposal to adopt the merger
agreement. Approval of this proposal requires the affirmative vote of a majority of the outstanding shares of SSE
common stock entitled to vote thereon. At the special meeting, SSE stockholders will also be asked to approve, on an
advisory (non-binding) basis, the compensation that may be paid or become payable to SSE�s named executive officers
in connection with the merger.

In connection with the execution of the merger agreement, certain affiliates of Axar Capital Management, LLC
(�Axar�), BlueMountain Capital Management, LLC (�BlueMountain�) and Mudrick Capital Management, L.P. (�Mudrick�)
entered into voting and support agreements with Patterson-UTI, pursuant to which each such stockholder agreed to
vote all of its shares of SSE common stock in favor of the adoption of the merger agreement and against, among other
things, alternative transactions. As of the date of this joint proxy statement/prospectus, those stockholders hold and are
entitled to vote in the aggregate approximately 59% of the issued and outstanding shares of SSE common stock
entitled to vote at the SSE special meeting. In the event that SSE�s board of directors changes its recommendation that
SSE stockholders adopt the merger agreement, such stockholders, taken together, will be required to vote shares that,
in the aggregate, represent 39.99% of the issued and outstanding shares of SSE common stock on such proposal, with
each such stockholder being able to vote the balance of its shares of SSE common stock on such proposal in such
stockholder�s sole discretion. See �The Merger Agreement�Voting and Support Agreements� beginning on page 149 for
more information.

At a special meeting of Patterson-UTI stockholders, Patterson-UTI stockholders will be asked to vote on the proposal
to approve the issuance of shares of Patterson-UTI common stock to SSE stockholders in connection with the merger.
Approval of this proposal requires the affirmative vote of a majority of the shares of Patterson-UTI common stock,
present in person or represented by proxy at the Patterson-UTI special meeting and entitled to vote thereon, assuming
a quorum is present.

The SSE board of directors unanimously recommends that the SSE stockholders vote �FOR� the proposal to
adopt the merger agreement, �FOR� the approval, on an advisory (non-binding) basis, of the compensation that
may be paid or become payable to SSE�s named executive officers in connection with the merger and �FOR� the
proposal to approve the adjournment of the SSE special meeting, if necessary or appropriate, to permit further
solicitation of proxies.
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The Patterson-UTI board of directors unanimously recommends that the Patterson-UTI stockholders vote
�FOR� the proposal to approve the issuance of shares of Patterson-UTI common stock to SSE stockholders in
connection with the merger and �FOR� the proposal to approve the adjournment of the Patterson-UTI special
meeting, if necessary or appropriate, to permit further solicitation of proxies.

The obligations of Patterson-UTI and SSE to complete the merger are subject to the satisfaction or waiver of
several conditions set forth in the merger agreement. The accompanying joint proxy statement/prospectus
contains detailed information about Patterson-UTI, SSE, the special meetings, the merger agreement and the
merger. Patterson-UTI and SSE encourage you to read the joint proxy statement/prospectus carefully and in
its entirety before voting, including the section titled �Risk Factors� beginning on page 35.

We look forward to the successful combination of Patterson-UTI and SSE.

Sincerely,

William A. Hendricks, Jr.

President and Chief Executive Officer

Patterson-UTI Energy, Inc.

Jerry Winchester

President and Chief Executive Officer

Seventy Seven Energy Inc.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the joint proxy statement/prospectus or determined if the joint
proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The joint proxy statement/prospectus is dated                 , 2017 and is first being mailed to Patterson-UTI stockholders
and SSE stockholders on or about                 , 2017.
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Patterson-UTI Energy, Inc.

10713 West Sam Houston Parkway North, Suite 800

Houston, Texas 77064

(281) 765-7100

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On                 , 2017

To the Stockholders of Patterson-UTI Energy, Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Patterson-UTI Energy, Inc., a Delaware
corporation ( �Patterson-UTI�), which will be held at Patterson-UTI�s executive offices at 10713 West Sam Houston
Parkway North, Suite 800, Houston, Texas 77064, on                 , 2017 at                 , local time, for the following
purposes:

� to vote on a proposal to approve the issuance of shares of Patterson-UTI common stock, par value $0.01 per
share, to stockholders of Seventy Seven Energy Inc., a Delaware corporation (�SSE�) in connection with the
merger contemplated by the Agreement and Plan of Merger, dated as of December 12, 2016, by and among
Patterson-UTI, SSE and Pyramid Merger Sub, Inc., a wholly owned subsidiary of Patterson-UTI (�Merger
Sub�), as that agreement may be amended from time to time (the �merger agreement�), a copy of which is
included as Annex A to the joint proxy statement/prospectus of which this notice is a part; and

� to vote on a proposal to approve the adjournment of the Patterson-UTI special meeting to a later date or
dates, if necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at the
time of the special meeting to approve the first proposal listed above.

Patterson-UTI will transact no other business at the special meeting except such business as may properly be brought
before the Patterson-UTI special meeting by or at the direction of the Patterson-UTI board of directors. References to
the Patterson-UTI special meeting in this joint proxy statement/prospectus are to such special meeting as adjourned or
postponed. Please refer to the joint proxy statement/prospectus of which this notice is a part for further information
with respect to the business to be transacted at the Patterson-UTI special meeting.

The Patterson-UTI board of directors has fixed the close of business on February 22, 2017 as the record date for the
Patterson-UTI special meeting. Only Patterson-UTI stockholders of record at that time are entitled to receive notice
of, and to vote at, the Patterson-UTI special meeting. A complete list of such stockholders will be available for
inspection by any Patterson-UTI stockholder for any purpose germane to the special meeting during ordinary business
hours for the ten days preceding the Patterson-UTI special meeting at Patterson-UTI�s offices at the address on this
notice. The eligible Patterson-UTI stockholder list will also be available at the Patterson-UTI special meeting for
examination by any stockholder present at such meeting.
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Completion of the merger is conditioned on approval of the issuance of shares of Patterson-UTI common stock to SSE
stockholders in connection with the merger. Approval of the issuance of shares of Patterson-UTI common stock to
SSE stockholders in connection with the merger requires the affirmative vote of the holders of the shares of
Patterson-UTI common stock, present in person or represented by proxy at the Patterson-UTI special meeting and
entitled to vote thereon, assuming a quorum is present.

The Patterson-UTI board of directors unanimously approved the merger agreement, the merger and the other
transactions contemplated by the merger agreement, and declared the merger agreement, the merger and the
other transactions contemplated by the merger agreement (including the issuance of shares of Patterson-UTI
common stock to SSE stockholders in connection with the merger) to be advisable
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and fair to and in the best interests of Patterson-UTI stockholders. The Patterson-UTI board of directors
unanimously recommends that Patterson-UTI stockholders vote �FOR� the proposal to approve the issuance of
shares of Patterson-UTI common stock to SSE stockholders in connection with the merger and �FOR� the
proposal to approve the adjournment of the Patterson-UTI special meeting, if necessary or appropriate, to
permit further solicitation of proxies.

Your vote is very important regardless of the number of shares that you own. Whether or not you expect to
attend the Patterson-UTI special meeting in person, to ensure your representation at the Patterson-UTI special
meeting, we urge you to submit a proxy to vote your shares as promptly as possible by (i) accessing the internet
site listed on the Patterson-UTI proxy card, (ii) calling the toll-free number listed on the Patterson-UTI proxy
card or (iii) submitting your Patterson-UTI proxy card by mail by using the provided self-addressed, stamped
envelope. Submitting a proxy will not prevent you from voting in person, but it will help to secure a quorum and
avoid added solicitation costs. Any eligible holder of Patterson-UTI common stock who is present at the
Patterson-UTI special meeting may vote in person, thereby canceling any previous proxy. In any event, a proxy may
be revoked at any time before the Patterson-UTI special meeting in the manner described in the accompanying joint
proxy statement/prospectus. If your shares are held in the name of a bank, broker or other nominee, please follow the
instructions on the voting instruction card furnished by such bank, broker or other nominee.

The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement
and the other matters to be considered at the Patterson-UTI special meeting. We urge you to read carefully the joint
proxy statement/prospectus�including any documents incorporated by reference�and the Annexes in their entirety. If
you have any questions concerning the merger or the joint proxy statement/prospectus�or if you would like additional
copies or need help voting your shares of Patterson-UTI common stock�please contact Patterson-UTI�s proxy solicitor:

Georgeson LLC

1290 Avenue of the Americas, 9th Floor

New York, New York 10104

(800) 891-3214

By Order of the Patterson-UTI Board of Directors,

Seth D. Wexler

Senior Vice President, General Counsel and Secretary

Houston, Texas

                , 2017
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Seventy Seven Energy Inc.

777 N.W. 63rd Street

Oklahoma City, Oklahoma 73116

(405) 608-7777

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held On                 , 2017

To the Stockholders of Seventy Seven Energy Inc.:

We are pleased to invite you to attend the special meeting of stockholders of Seventy Seven Energy Inc., a Delaware
corporation ( �SSE�), which will be held at SSE�s executive offices at 777 N.W. 63rd Street, Oklahoma City, Oklahoma
73116, on                 , 2017, at                 , local time, for the following purposes:

� to vote on a proposal to adopt the Agreement and Plan of Merger, dated as of December 12, 2016, by and
among Patterson-UTI Energy, Inc., a Delaware corporation ( �Patterson-UTI�), SSE and Pyramid Merger Sub,
Inc., a wholly owned subsidiary of Patterson-UTI ( �Merger Sub�), as that agreement may be amended from
time to time (the �merger agreement�), a copy of which is included as Annex A to the joint proxy
statement/prospectus of which this notice is a part;

� to vote on a proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or
become payable to SSE�s named executive officers in connection with the merger; and

� to vote on a proposal to approve the adjournment of the SSE special meeting to a later date or dates, if
necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of
the special meeting to approve the first proposal listed above.

SSE will transact no other business at the special meeting except such business as may properly be brought before the
SSE special meeting or any adjournment or postponement thereof by or at the direction of the SSE board of directors.
References to the SSE special meeting in this joint proxy statement/prospectus are to such special meeting as
adjourned or postponed. Please refer to the joint proxy statement/prospectus of which this notice is a part for further
information with respect to the business to be transacted at the SSE special meeting.

The SSE board of directors has fixed the close of business on February 22, 2017 as the record date for the SSE special
meeting. Only SSE stockholders of record at that time are entitled to receive notice of, and to vote at, the SSE special
meeting. A complete list of such stockholders will be available for inspection by any SSE stockholder for any purpose
germane to the special meeting during ordinary business hours for the ten days preceding the SSE special meeting at
SSE�s offices at the address on this notice. The eligible SSE stockholder list will also be available at the SSE special
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meeting for examination by any stockholder present at such meeting.

In connection with the execution of the merger agreement, certain affiliates of Axar Capital Management, LLC,
BlueMountain Capital Management, LLC and Mudrick Capital Management, L.P., entered into voting and support
agreements with Patterson-UTI, pursuant to which each such stockholder agreed to vote all of its shares of SSE
common stock in favor of the adoption of the merger agreement and against, among other things, alternative
transactions. As of the date of this joint proxy statement/prospectus, those stockholders hold and are entitled to vote in
the aggregate approximately 59% of the issued and outstanding shares of SSE common stock entitled to vote at the
SSE special meeting. In the event that SSE�s board of directors changes its recommendation that SSE stockholders
adopt the merger agreement, such stockholders, taken together, will be required to vote shares that, in the aggregate,
represent 39.99% of the issued and outstanding shares of SSE common stock on such proposal, with each such
stockholder being able to vote the balance of its shares of SSE common stock on such proposal in such stockholder�s
sole discretion. See �The Merger Agreement�Voting and Support Agreements� beginning on page 149 for more
information.
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Completion of the merger is conditioned on approval and adoption of the merger agreement and the transactions
contemplated by the merger agreement, including the merger, by the SSE stockholders, which requires the affirmative
vote of a majority of the outstanding shares of SSE common stock entitled to vote thereon.

The proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
SSE�s named executive officers in connection with the merger is a vote separate and apart from the vote on the
proposal to adopt the merger agreement. Accordingly, a SSE stockholder may vote to approve one proposal and not
the other. Because the vote on the proposal to approve, on an advisory (non-binding) basis, the compensation that may
be paid or become payable to SSE�s named executive officers in connection with the merger is advisory in nature only,
it will not be binding on SSE or Patterson-UTI, and the approval of that proposal is not a condition to the completion
of the merger.

The SSE board of directors unanimously approved the merger agreement, the merger and the other
transactions contemplated by the merger agreement, and declared the merger agreement, the merger and the
other transactions contemplated by the merger agreement to be advisable and fair to and in the best interests
of SSE stockholders. The SSE board of directors unanimously recommends that SSE stockholders vote �FOR�
the proposal to adopt the merger agreement, �FOR� the approval, on an advisory (non-binding) basis, of the
compensation that may be paid or become payable to SSE�s named executive officers in connection with the
merger and �FOR� the proposal to approve the adjournment of the SSE special meeting, if necessary or
appropriate, to permit further solicitation of proxies.

Your vote is very important regardless of the number of shares that you own. Whether or not you expect to
attend the SSE special meeting in person, to ensure your representation at the SSE special meeting, we urge
you to submit a proxy to vote your shares as promptly as possible by (i) accessing the internet site listed on the
SSE proxy card, (ii) calling the toll-free number listed on the SSE proxy card or (iii) submitting your SSE
proxy card by mail by using the provided self-addressed, stamped envelope. Submitting a proxy will not prevent
you from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Any eligible holder
of SSE common stock who is present at the SSE special meeting may vote in person, thereby canceling any previous
proxy. In any event, a proxy may be revoked at any time before the SSE special meeting in the manner described in
the accompanying joint proxy statement/prospectus. If your shares are held in the name of a bank, broker or other
nominee, please follow the instructions on the voting instruction card furnished by such bank, broker or other
nominee.

The enclosed joint proxy statement/prospectus provides a detailed description of the merger and the merger agreement
and the other matters to be considered at the SSE special meeting. We urge you to read carefully the joint proxy
statement/prospectus�including any documents incorporated by reference�and the Annexes in their entirety. If you have
any questions concerning the merger or the joint proxy statement/prospectus�or if you would like additional copies or
need help voting your shares of SSE common stock�please contact:

Seventy Seven Energy Inc.

777 NW 63rd Street

Oklahoma City, Oklahoma 73116

(405) 608-7777

Attn: Investor Relations
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By Order of the SSE Board of Directors,

David C. Treadwell

Senior Vice President, General Counsel and

Secretary

Oklahoma City, Oklahoma

                , 2017
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Patterson-UTI
from other documents that are not included in or delivered with this joint proxy statement/prospectus. This
information is available to you without charge upon your request. You can obtain the documents incorporated by
reference into this joint proxy statement/prospectus free of charge by requesting them in writing or by telephone from
the appropriate company at the following addresses and telephone numbers:

Investors may also consult Patterson-UTI�s or SSE�s website for more information about Patterson-UTI or SSE,
respectively. Patterson-UTI�s website is http://patenergy.com/. SSE�s website is http://www.77nrg.com/.
Information included on these websites is not incorporated by reference into this joint proxy
statement/prospectus.

If you would like to request any documents, please do so by                 , 2017 in order to receive them before the
special meetings. If you request any documents, Patterson-UTI or SSE will mail them to you by first class mail,
or another equally prompt means, after receipt of your request.

For a more detailed description of the information incorporated by reference in this joint proxy statement/prospectus
and how you may obtain it, see �Where You Can Find More Information� beginning on page 234.

i
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S.
Securities and Exchange Commission (the �SEC�) by Patterson-UTI (File No. 333-215655), constitutes a prospectus of
Patterson-UTI under the Securities Act of 1933, as amended (the �Securities Act�), with respect to the shares of
Patterson-UTI common stock to be issued to SSE stockholders in connection with the merger. This joint proxy
statement/prospectus also constitutes a joint proxy statement for both Patterson-UTI and SSE under the Securities
Exchange Act of 1934, as amended (the �Exchange Act�). It also constitutes a notice of meeting with respect to the
special meeting of Patterson-UTI stockholders and a notice of meeting with respect to the special meeting of SSE
stockholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy
statement/prospectus. Neither Patterson-UTI nor SSE has authorized anyone to give any information or make any
representation about the merger, Patterson-UTI or SSE that is different from, or in addition to, that contained in this
joint proxy statement/prospectus or in any of the materials that have been incorporated by reference into this joint
proxy statement/prospectus. Therefore, if anyone distributes this type of information, you should not rely on it. This
joint proxy statement/prospectus is dated                 , 2017. You should not assume that the information contained in
this joint proxy statement/prospectus is accurate as of any date other than that date. You should not assume that the
information incorporated by reference into this joint proxy statement/prospectus is accurate as of any date other than
the date of the incorporated document. Neither our mailing of this joint proxy statement/prospectus to Patterson-UTI
stockholders or SSE stockholders nor the issuance by Patterson-UTI of shares of common stock pursuant to the
merger agreement will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation. Information contained in this joint proxy statement/prospectus regarding
Patterson-UTI has been provided by Patterson-UTI and information contained in this joint proxy
statement/prospectus regarding SSE has been provided by SSE.

All references in this joint proxy statement/prospectus to �Patterson-UTI� refer to Patterson-UTI Energy, Inc., a
Delaware corporation; all references in this joint proxy statement/prospectus to �Merger Sub� refer to Pyramid Merger
Sub, Inc., a Delaware corporation and wholly owned subsidiary of Patterson-UTI formed for the sole purpose of
effecting the merger; all references in this joint proxy statement/prospectus to �SSE� refer to Seventy Seven Energy Inc.,
a Delaware corporation; unless otherwise indicated or as the context requires, all references in this joint proxy
statement/prospectus to �we,� �our� and �us� refer to Patterson-UTI and SSE collectively unless otherwise indicated herein;
and, unless otherwise indicated or as the context requires, all references to the �merger agreement� refer to the
Agreement and Plan of Merger, dated as of December 12, 2016, by and among Patterson-UTI Energy, Inc., Pyramid
Merger Sub, Inc. and Seventy Seven Energy Inc., which is incorporated by reference into this joint proxy
statement/prospectus and a copy of which is included as Annex A to this joint proxy statement/prospectus.
Patterson-UTI and SSE, subject to and following completion of the merger, are sometimes referred to in this joint
proxy statement/prospectus as the �combined company.�

ii
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QUESTIONS AND ANSWERS

The following are some questions that you, as a Patterson-UTI stockholder or a SSE stockholder, may have regarding
the merger and the other matters being considered at the special meetings, as well as the answers to those questions.
Patterson-UTI and SSE urge you to read carefully the remainder of this joint proxy statement/prospectus�including
any documents incorporated by reference�and the Annexes in their entirety because the information in this section
does not provide all of the information that might be important to you with respect to the merger agreement, the
merger and the other matters being considered at the special meetings. See �Where You Can Find More Information�
beginning on page 234.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Patterson-UTI and SSE have agreed to a business combination pursuant to the terms of the merger agreement that
is described in this joint proxy statement/prospectus. A copy of the merger agreement is included in this joint
proxy statement/prospectus as Annex A.

In order to complete the merger, among other conditions:

� Patterson-UTI stockholders must approve the issuance of shares of Patterson-UTI common stock to SSE
stockholders in connection with the merger; and

� SSE stockholders must adopt the merger agreement.
Patterson-UTI and SSE will hold separate special meetings of their stockholders to obtain these approvals. This joint
proxy statement/prospectus, including its Annexes, contains and, with respect to Patterson-UTI incorporates by
reference. important information about Patterson-UTI and SSE, the merger and the stockholder meetings of
Patterson-UTI and SSE. You should read all of the available information carefully and in its entirety. See �Where You
Can Find More Information� beginning on page 234.

Q: What effect will the merger have?

A: Patterson-UTI and SSE have entered into the merger agreement pursuant to which SSE will become a wholly
owned subsidiary of Patterson-UTI and SSE stockholders will become stockholders of Patterson-UTI.

Following the merger, the stockholders of Patterson-UTI and SSE will be the stockholders of the combined company.

Q: What will I receive in the merger?

A:
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Patterson-UTI Stockholders: Regardless of whether the merger is completed, Patterson-UTI stockholders will
retain the Patterson-UTI common stock that they currently own. They will not receive any merger consideration,
and they will not receive any additional shares of Patterson-UTI common stock in the merger.

SSE Stockholders: If the merger is completed, SSE stockholders will receive a number of shares of Patterson-UTI
common stock for each share of SSE common stock that they hold immediately prior to the effective time of the
merger (the �effective time�) equal to the exchange ratio. The exchange ratio will be equal to 49,559,000 shares
of Patterson-UTI common stock, divided by the total number of shares of SSE common stock outstanding or deemed
outstanding immediately prior to the effective time (which includes (i) shares of SSE common stock outstanding as a
result of the exercise of warrants to acquire SSE common stock, (ii) shares of SSE common stock deemed outstanding
as a result of the vesting of SSE restricted stock unit awards that existed prior to the execution of the merger
agreement, (iii) any shares of SSE common stock subject to perfected appraisal rights, (iv) shares of SSE common
stock that underlie restricted stock unit awards that SSE issues on or after the execution of the merger agreement and
(v) 50% of any shares of SSE common stock that have been tendered to SSE on or after August 1, 2016 for the
purposes of satisfying

1
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tax withholding obligations upon the vesting of SSE restricted stock unit awards); provided, that in the event that any
Series A warrants to acquire SSE common stock are forfeited or net settled, such 49,559,000 shares
of Patterson-UTI common stock will be reduced by a number equal to (i) the aggregate exercise price for the warrants
that are forfeited or net settled, divided by (ii) the volume weighted average price of a share of Patterson-UTI common
stock for the ten consecutive trading days immediately preceding the third business day prior to the closing of the
merger. In no event will Patterson-UTI issue more than 49,559,000 shares of its common stock as merger
consideration. Annex B to this joint proxy statement/prospectus sets forth illustrative calculations of the exchange
ratio.

SSE stockholders will not receive any fractional shares of Patterson-UTI common stock in the merger. Instead,
Patterson-UTI will pay cash (without interest) in lieu of any fractional shares of Patterson-UTI common stock that a
SSE stockholder would otherwise have been entitled to receive. SSE stockholders will also be entitled to any
dividends declared and paid by Patterson-UTI with a record date at or after the effective time.

Q: If I am an SSE stockholder, how will I receive the merger consideration to which I am entitled?

A: A letter of transmittal and instructions for the surrender of SSE common stock certificates, or in the case of book
entry shares, the surrender of such shares, will be mailed to SSE stockholders shortly after the completion of the
merger. After receiving proper documentation from you, the exchange agent will forward to you the
Patterson-UTI common stock and cash in lieu of fractional shares to which you are entitled. See �The Merger
Agreement�Exchange of Shares in the Merger� beginning on page 127.

Q: What is the value of the merger consideration?

A: Because Patterson-UTI will issue shares of Patterson-UTI common stock in exchange for each share of SSE
common stock outstanding immediately prior to such exchange, the value of the merger consideration that SSE
stockholders receive will depend on the price per share of Patterson-UTI common stock at the effective time.
That price will not be known at the time of the special meetings and may be greater or less than the current price
or the price at the time of the special meetings. We urge you to obtain current market quotations of Patterson-UTI
common stock. See �Risk Factors� beginning on page 35.

In addition, the value of the merger consideration is dependent upon the exchange ratio. The exchange ratio will be
1.7731 if all outstanding Series A warrants of SSE are exercised for cash, no other warrants are exercised, no other
shares of SSE are issued prior to closing and certain other assumptions set forth in �Example 1� of Annex B of this joint
proxy statement/prospectus. The exchange ratio will be reduced if holders of Series A warrants of SSE fail to exercise
their warrants by tendering the cash exercise price, either by forfeiting the warrants or by net share settling such
warrants. The exchange ratio will also be reduced if Series B or Series C warrants of SSE�all of which are presently
�out-of-the-money��nevertheless exercise their warrants. The exchange ratio will further be reduced by any additional
restricted stock unit awards granted by SSE for retention purposes, which will not exceed 300,000 restricted stock
units in the aggregate. As of March 10, 2017, SSE has granted 283,206 restricted stock units since the execution of the
merger agreement.
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Q: When and where will the special meetings be held?

A: Patterson-UTI Stockholders: The special meeting of Patterson-UTI stockholders will be held at Patterson-UTI�s
executive offices at 10713 West Sam Houston Parkway North, Suite 800, Houston, Texas 77064, on                 ,
2017, at                 , local time.

SSE Stockholders: The special meeting of SSE stockholders will be held at SSE�s executive offices at 777 N.W. 63rd
Street, Oklahoma City, Oklahoma 73116, on                 , 2017, at                 , local time.

2
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Q: Who is entitled to vote at the special meetings?

A: Patterson-UTI Stockholders: The record date for the Patterson-UTI special meeting is February 22, 2017. Only
record holders of shares of Patterson-UTI common stock at the close of business on such date are entitled to
notice of, and to vote at, the Patterson-UTI special meeting.

SSE Stockholders: The record date for the SSE special meeting is February 22, 2017. Only record holders of shares of
SSE common stock at the close of business on such date are entitled to notice of, and to vote at, the SSE special
meeting.

Q: What constitutes a quorum at the special meetings?

A: Patterson-UTI Stockholders: Stockholders who hold shares representing at least a majority of the voting power of
all outstanding shares of common stock entitled to vote at the Patterson-UTI special meeting must be present in
person or represented by proxy to constitute a quorum. All shares of Patterson-UTI common stock represented at
the Patterson-UTI special meeting, including shares that are represented but that abstain from voting on one or
more proposals, will be treated as present for purposes of determining the presence or absence of a quorum.
Broker non-votes (if any) will not be treated as present for purposes of determining the presence or absence of a
quorum.

SSE Stockholders: Stockholders who hold shares representing at least a majority of the voting power of all outstanding
shares of common stock entitled to vote at the SSE special meeting must be present in person or represented by proxy
to constitute a quorum. All shares of SSE common stock represented at the SSE special meeting, including shares that
are represented but that abstain from voting on one or more proposals, will be treated as present for purposes of
determining the presence or absence of a quorum. Broker non-votes (if any) will not be treated as present for purposes
of determining the presence or absence of a quorum.

Additional information on the quorum requirements can be found under the heading �Quorum� on page 64 with respect
to Patterson-UTI and on page 69 with respect to SSE.

Q: How do I vote if I am a stockholder of record?

A: Patterson-UTI Stockholders: If you were a record holder of Patterson-UTI common stock at the close of business
on the record date for the Patterson-UTI special meeting, you may vote in person by attending the Patterson-UTI
special meeting or, to ensure that your shares are represented at the Patterson-UTI special meeting, you may
authorize a proxy to vote by:

� accessing the internet site listed on the Patterson-UTI proxy card and following the instructions provided on
that site anytime up to                 , eastern time, on                 , 2017;

�
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calling the toll-free number listed on the Patterson-UTI proxy card and following the instructions provided in
the recorded message anytime up to                 , eastern time, on                 , 2017; or

� submitting your Patterson-UTI proxy card by mail by using the provided self-addressed, stamped envelope.
If you hold shares of Patterson-UTI common stock in �street name� through a bank, broker or other nominee, please
follow the voting instructions provided by your bank, broker or other nominee to ensure that your shares are
represented at the Patterson-UTI special meeting.

SSE Stockholders: If you were a record holder of SSE common stock at the close of business on the record date for the
SSE special meeting, you may vote in person by attending the SSE special meeting or, to ensure that your shares are
represented at the SSE special meeting, you may authorize a proxy to vote by:

� accessing the internet site listed on the SSE proxy card and following the instructions provided on that site at
any time up to             p.m., eastern time, on                 , 2017;
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� calling the toll-free number listed on the SSE proxy card and following the instructions provided
in the recorded message at any time up to             p.m., eastern time, on                 , 2017; or

� submitting your SSE proxy card by mail by using the provided self-addressed, stamped envelope.
If you hold shares of SSE common stock in �street name� through a bank, broker or other nominee, please follow the
voting instructions provided by your bank, broker or other nominee to ensure that your shares are represented at the
SSE special meeting.

Q: How many votes do I have?

A: Patterson-UTI Stockholders: With respect to each proposal to be presented at the Patterson-UTI special meeting,
holders of Patterson-UTI common stock as of the Patterson-UTI record date are entitled to one vote for each
share of Patterson-UTI common stock owned at the close of business on the Patterson-UTI record date. At the
close of business on the Patterson-UTI record date, there were 166,327,753 shares of Patterson-UTI common
stock outstanding and entitled to vote at the Patterson-UTI special meeting.

SSE Stockholders: With respect to each proposal to be presented at the SSE special meeting, holders of SSE common
stock as of the SSE record date are entitled to one vote for each share of SSE common stock owned at the close of
business on the SSE record date. At the close of business on the SSE record date, there were 22,949,374 shares of SSE
common stock outstanding and entitled to vote at the SSE special meeting.

Q: Who will serve on the Patterson-UTI board of directors following the completion of the merger?

A: Following the completion of the merger, it is anticipated that the Patterson-UTI board of directors will have seven
members, consisting of the seven individuals currently serving on the Patterson-UTI board of directors as of the
date of this joint proxy statement/prospectus.

Q: Who will serve as executive management of Patterson-UTI following the completion of the merger?

A: Following the completion of the merger, it is anticipated that each of the Patterson-UTI executive officers will
continue to serve in their current positions and under the same compensation plans and arrangements that were in
place prior to the merger:

�       Mark S. Siegel Executive Chairman
�       William Andrew Hendricks, Jr. President and Chief Executive Officer
�       John E. Vollmer III Senior Vice President�Corporate Development, Chief Financial Officer

and Treasurer
�       Kenneth N. Berns Senior Vice President
�       Seth D. Wexler Senior Vice President, General Counsel and Secretary
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�       James M. Holcomb President�Patterson-UTI Drilling Company LLC

Q: What vote is required to approve each proposal?

A: Patterson-UTI Stockholders: The approval of the issuance of shares of Patterson-UTI common stock to SSE
stockholders in connection with the merger requires the affirmative vote of a majority of the shares of
Patterson-UTI common stock, present in person or represented by proxy at the Patterson-UTI special meeting and
entitled to vote thereon, assuming a quorum is present. Assuming a quorum is present, shares that are not present
in person or by proxy and broker non-votes (if any) will have no effect on the vote for this proposal; however,
abstentions will have the same effect as a vote �AGAINST� the approval of such proposal.

4
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The adjournment of the Patterson-UTI special meeting, if necessary or appropriate, to solicit additional proxies
requires the affirmative vote of a majority of the shares of Patterson-UTI common stock, present in person or
represented by proxy at the Patterson-UTI special meeting and entitled to vote thereon, regardless of whether there is a
quorum. Assuming a quorum is present, shares that are not present in person or by proxy and broker non-votes (if any)
will have no effect on the vote for this proposal; however, abstentions will have the same effect as a vote �AGAINST�
the approval of such proposal.

SSE Stockholders: The approval and adoption of the merger agreement and the transactions contemplated by the
merger agreement, including the merger, requires the affirmative vote of a majority of the outstanding shares of SSE
common stock entitled to vote thereon. Assuming a quorum is present, failures to vote, broker non-votes (if any) and
abstentions will have the same effect as a vote �AGAINST� the approval of such proposal.

The approval, on an advisory (non-binding) basis, of the compensation that may be paid or become payable to SSE�s
named executive officers in connection with the merger requires the affirmative vote of a majority of the voting power
of the outstanding shares present in person or represented by proxy at the meeting and entitled to vote thereon,
assuming a quorum is present. Assuming a quorum is present, shares that are not present in person or by proxy and
broker non-votes (if any) will have no effect on the vote for this proposal; however, abstentions will have the same
effect as a vote �AGAINST� the approval of such proposal.

The adjournment of the SSE special meeting, if necessary or appropriate, to solicit additional proxies requires the
affirmative vote of a majority of the voting power of the outstanding shares present in person or represented by proxy
at the meeting and entitled to vote thereon, regardless of whether there is a quorum. Assuming a quorum is present,
shares that are not present in person or by proxy and broker non-votes (if any) will have no effect on the vote for this
proposal; however, abstentions will have the same effect as a vote �AGAINST� the approval of such proposal.

Q: How does the Patterson-UTI board of directors recommend that Patterson-UTI stockholders vote?

A: The Patterson-UTI board of directors unanimously approved the merger agreement, the merger and the other
transactions contemplated by the merger agreement, and declared the merger agreement, the merger and the other
transactions contemplated by the merger agreement (including the issuance of shares of Patterson-UTI common
stock to SSE stockholders in connection with the merger) to be advisable and fair to and in the best interests of
Patterson-UTI stockholders. Accordingly, the Patterson-UTI board of directors unanimously recommends that
Patterson-UTI stockholders vote �FOR� the proposal to approve the issuance of shares of Patterson-UTI common
stock to SSE stockholders in connection with the merger and �FOR� the proposal to approve the adjournment of the
Patterson-UTI special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Q: How does the SSE board of directors recommend that SSE stockholders vote?

A: The SSE board of directors unanimously approved the merger agreement, the merger and the other transactions
contemplated by the merger agreement, and declared the merger agreement, the merger and the other transactions
contemplated by the merger agreement to be advisable and fair to and in the best interests of SSE stockholders.
Accordingly, the SSE board of directors unanimously recommends that SSE stockholders vote �FOR� the proposal
to adopt the merger agreement, �FOR� the proposal to approve, on an advisory (non-binding) basis, the
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compensation that may be paid or become payable to SSE�s named executive officers in connection with the
merger and �FOR� the proposal to approve the adjournment of the SSE special meeting, if necessary or appropriate,
to permit further solicitation of proxies.

Q: My shares are held in �street name� by my bank, broker or other nominee. Will my bank, broker or other
nominee automatically vote my shares for me?

A: No. If your shares are held through a bank, broker or other nominee, you are considered the �beneficial holder� of
the shares held for you in what is known as �street name.� The �record holder� of such shares is
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your bank, broker or other nominee, and not you. If this is the case, this joint proxy statement/prospectus has been
forwarded to you by your bank, broker or other nominee. You must provide the record holder of your shares with
instructions on how to vote your shares. Otherwise, your bank, broker or other nominee may not vote your shares
on any of the proposals to be considered at the Patterson-UTI special meeting or the SSE special meeting, as
applicable, and a broker non-vote will result.

Under the current Rules of the Nasdaq Global Select Market (the �NASDAQ�), banks, brokers or other nominees do not
have discretionary authority to vote on any of the proposals at the Patterson-UTI special meeting. Because the only
proposals for consideration at the Patterson-UTI special meeting are non-discretionary proposals, it is not expected
that there will be any broker non-votes at such meeting. However, if there are any broker non-votes, they will have no
effect on (i) the proposal to approve the issuance of shares of Patterson-UTI common stock to SSE stockholders in
connection with the merger (assuming a quorum is present) or (ii) the proposal to approve the adjournment of the
Patterson-UTI special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Because the only proposals for consideration at the SSE special meeting are nondiscretionary proposals, it is not
expected that there will be any broker non-votes at such meeting. However, if there are any broker non-votes, they
will have (i) the same effect as a vote �AGAINST� the proposal to adopt the merger agreement, (ii) no effect on the
proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
SSE�s named executive officers in connection with the merger and (iii) no effect on the proposal to approve the
adjournment of the SSE special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Please follow the voting instructions provided by your bank, broker or other nominee so that it may vote your shares
on your behalf. Please note that you may not vote shares held in street name by returning a proxy card directly to
Patterson-UTI or SSE or by voting in person at the special meeting unless you first obtain a �legal proxy� from your
bank, broker or other nominee.

Q: What will happen if I fail to vote or I abstain from voting?

A: Patterson-UTI Stockholders: Assuming a quorum is present, if you fail to attend the Patterson-UTI special
meeting in person and do not vote by proxy, it will not have any effect on the vote for the proposals; however, if
you attend the Patterson-UTI special meeting and abstain or mark your proxy or voting instructions to abstain, it
will have the same effect as a vote �AGAINST� (i) the proposal to approve the issuance of shares of Patterson-UTI
common stock to SSE stockholders in connection with the merger, and (ii) the proposal to approve the
adjournment of the Patterson-UTI special meeting, if necessary or appropriate, to permit further solicitation of
proxies.

SSE Stockholders: Assuming a quorum is present, if you fail to attend the SSE special meeting in person and do not
vote by proxy, it will have (i) the same effect as a vote �AGAINST� the proposal to adopt the merger agreement, (ii) no
effect on the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to SSE�s named executive officers in connection with the merger and (iii) no effect on the proposal to approve
the adjournment of the SSE special meeting, if necessary or appropriate, to permit further solicitation of proxies.

If you attend the SSE special meeting and abstain or mark your proxy or voting instructions to abstain, it will have the
same effect as a vote �AGAINST� (i) the proposal to adopt the merger agreement, (ii) the proposal to approve, on an
advisory (non-binding) basis, the compensation that may be paid or become payable to SSE�s named executive officers
based on or otherwise related to the proposed transactions and (iii) the proposal to approve the adjournment of the
SSE special meeting, if necessary or appropriate, to permit further solicitation of proxies.
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Q: What will happen if I return my proxy card without indicating how to vote?

A: Patterson-UTI Stockholders: If you properly complete and sign your proxy card but do not indicate how your
shares of Patterson-UTI common stock should be voted on a proposal, the shares of Patterson-UTI
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common stock represented by your proxy will be voted as the Patterson-UTI board of directors recommends and,
therefore, �FOR� (i) the proposal to approve the issuance of shares of Patterson-UTI common stock to SSE
stockholders in connection with the merger and (ii) the proposal to approve the adjournment of the Patterson-UTI
special meeting, if necessary or appropriate, to permit further solicitation of proxies.

SSE Stockholders: If you properly complete and sign your proxy card but do not indicate how your shares of SSE
common stock should be voted on a proposal, the shares of SSE common stock represented by your proxy will be
voted as the SSE board of directors recommends and, therefore, �FOR� (i) the proposal to adopt the merger agreement,
(ii) the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to SSE�s named executive officers in connection with the merger and (iii) the proposal to approve the
adjournment of the SSE special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Q: Can I change my vote or revoke my proxy after I have returned a proxy or voting instruction card?

A: Yes.
If you are the record holder of either Patterson-UTI or SSE common stock: You can change your vote or revoke your
proxy at any time before your proxy is voted at the applicable special meeting. You can do this by:

� timely delivering a signed written notice of revocation;

� timely delivering a new, valid proxy bearing a later date (including by telephone or through the internet); or

� attending the special meeting and voting in person, which will automatically cancel any proxy previously
given, or revoking your proxy in person.

Simply attending the Patterson-UTI special meeting or the SSE special meeting without voting will not revoke any
proxy that you have previously given or change your vote.

If you choose either of the first two methods, your notice of revocation or your new proxy must be received by the
Secretary of Patterson-UTI or SSE, as applicable, no later than the beginning of the applicable special meeting.

Regardless of the method used to deliver your previous proxy, you may revoke your proxy by any of the above
methods.

If you hold shares of either Patterson-UTI or SSE in �street name�: If your shares are held in street name, you must
contact your bank, broker or other nominee to change your vote.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of SSE common
stock?
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A: The merger is intended to qualify as a �reorganization� within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the �Code�). It is a condition to Patterson-UTI�s obligation to complete the
merger that Patterson-UTI receive an opinion of Vinson & Elkins LLP, counsel to Patterson-UTI, to the effect
that the merger will qualify as a �reorganization� within the meaning of Section 368(a) of the Code, and it is a
condition to SSE�s obligation to complete the merger that SSE receive an opinion of Wachtell, Lipton, Rosen &
Katz, special counsel to SSE, to the effect that the merger will qualify as a �reorganization� within the meaning of
Section 368(a) of the Code. If the merger so qualifies, a U.S. holder (as defined under �Material U.S. Federal
Income Tax Consequences�) of SSE common stock generally will not recognize any gain or loss for U.S. federal
income tax purposes upon the exchange of shares of SSE common stock for shares of Patterson-UTI common
stock pursuant to the merger, except with respect to cash received in lieu of fractional shares of Patterson-UTI
common stock. For further information, see �Material U.S. Federal Income Tax Consequences� beginning on page
154.
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Your tax consequences will depend on your individual situation. Accordingly, please consult your own tax advisor for
a full understanding of the particular tax consequences of the merger to you.

Q: When do you expect the merger to be completed?

A: Patterson-UTI and SSE hope to complete the merger as soon as reasonably possible and expect the closing of the
merger to occur late in the first quarter or early in the second quarter of 2017. However, the merger is subject to
the satisfaction or waiver of other conditions, and it is possible that factors outside the control of Patterson-UTI
and SSE could result in the merger being completed at an earlier time, a later time or not at all.

Q: What are the conditions to consummate the merger?

A: The respective obligations of Patterson-UTI, SSE and Merger Sub to effect the merger and otherwise
consummate the transactions contemplated by the merger agreement are subject to the satisfaction or waiver of
certain conditions at or before the closing date of the merger (the �closing date�), including but not limited to: (i)
the effectiveness of the registration statement on Form S-4 of which this joint proxy statement/prospectus forms a
part and the absence of a stop order suspending the effectiveness of such registration statement on Form S-4 or
proceedings initiated or threatened by the SEC for that purpose; (ii) adoption of the merger agreement by the
affirmative vote of holders of a majority of the outstanding shares of SSE common stock entitled to vote thereon;
(iii) approval of the issuance of Patterson-UTI common stock pursuant to the merger agreement by the
affirmative vote of holders of a majority of the shares present in person or represented by proxy and entitled to
vote thereon; (iv) authorization for the listing on the NASDAQ of the shares of Patterson-UTI common stock to
be issued in connection with the merger, subject to official notice of issuance; and (v) expiration or termination of
any waiting periods applicable to the consummation of the merger and the other transactions contemplated by the
merger agreement under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (referred to in
this joint proxy statement/prospectus as the �HSR Act�) (on January 13, 2017, Patterson-UTI and SSE were
notified by U.S. antitrust authorities that the early termination of the waiting period under the HSR Act had been
granted).

In addition, Patterson-UTI�s and Merger Sub�s obligations to effect the merger are subject to the satisfaction or waiver
of additional conditions, including but not limited to: (i) receipt by Patterson-UTI of a tax opinion from its counsel,
dated as of the closing date, that the merger will qualify as a �reorganization� within the meaning of Section 368(a) of
the Code; (ii) SSE or any of its subsidiaries not incurring one or more material losses the value of which exceed, or
would reasonably be expected to exceed, individually or in the aggregate, $100 million during the pre-closing period;
and (iii) the indebtedness less cash and cash equivalents (the �net debt�) of SSE and its subsidiaries not exceeding $500
million and SSE furnishing to Patterson-UTI and Merger Sub a certificate executed by the chief executive officer and
chief financial officer of SSE, dated as of the closing date, confirming that the net debt of SSE and its subsidiaries as
of the closing date does not exceed $500 million and setting forth SSE�s calculation of the net debt of SSE and its
subsidiaries.

Further, SSE�s obligations to effect the merger are subject to the satisfaction or waiver of additional conditions,
including but not limited to: (i) receipt by SSE of a tax opinion from its special counsel, dated as of the closing date,
that the merger will qualify as a �reorganization� within the meaning of Section 368(a) of the Code; (ii) Patterson-UTI
or any of its subsidiaries not incurring one or more material losses the value of which exceed, or would reasonably be
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expected to exceed, individually or in the aggregate, $300 million during the pre-closing period; and (iii) the net debt
of Patterson-UTI and its subsidiaries not exceeding $725 million plus any indebtedness incurred to refinance SSE�s
existing indebtedness or pay transaction costs, and Patterson-UTI furnishing to SSE a certificate executed by the chief
executive officer and chief financial officer of Patterson-UTI, dated as of the closing date, confirming that the net debt
of Patterson-UTI and its subsidiaries as of the closing date does not exceed $725 million plus any indebtedness
incurred to refinance SSE�s existing indebtedness or pay transaction costs.
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See �The Merger Agreement�Conditions to Completion of the Merger� beginning on page 143 for more information.

Q: What happens if the merger is not completed?

A: If the issuance of Patterson-UTI common stock in the merger is not approved by Patterson-UTI stockholders or if
the merger is not completed for any other reason, SSE stockholders will not receive any form of consideration for
the SSE common stock they own in connection with the merger. In certain circumstances, SSE or Patterson-UTI
may be required to pay up to $7,500,000 of the other party�s expenses, SSE may be required to pay Patterson-UTI
a termination fee of $40,000,000, or Patterson-UTI may be required to pay SSE a termination fee of either
$40,000,000 or $100,000,000. For a discussion of these and other rights of each of Patterson-UTI and SSE to
terminate the merger agreement, see �The Merger Agreement�Termination Fees and Expenses� beginning on page
147.

Q: Do I need to do anything with my shares of common stock other than vote for the proposals at the special
meeting?

A: Patterson-UTI Stockholders: If you are a Patterson-UTI stockholder, after the merger is completed, you are not
required to take any action with respect to your shares of Patterson-UTI common stock.

SSE Stockholders: If you are a SSE stockholder, after the merger is completed, each share of SSE common stock that
you hold will be converted automatically into the right to receive a number of shares of Patterson-UTI common stock
equal to the exchange ratio together with cash (without interest) in lieu of any fractional shares, as applicable. You do
not need to take any action at this time. A letter of transmittal and instructions for the surrender of SSE common stock
certificates, or in the case of book entry shares, the surrender of such shares, will be mailed to SSE stockholders
shortly after the completion of the merger.

Q: Are stockholders entitled to appraisal rights?

A: The holders of Patterson-UTI common stock are not entitled to appraisal rights in connection with the merger
under Delaware law. SSE stockholders are entitled to appraisal rights under Section 262 of the General
Corporation Law of the State of Delaware (the �DGCL�), provided they satisfy the special criteria and conditions
set forth in Section 262 of the DGCL. SSE common stock held by stockholders that do not vote for approval of
the merger and make a demand for appraisal in accordance with Delaware law will not be converted into
Patterson-UTI common stock, but will be converted into the right to receive from the combined company
consideration determined in accordance with Delaware law.

For more information regarding appraisal rights, see �The Merger�Appraisal Rights� beginning on page 121. In addition,
a copy of Section 262 of the DGCL is attached to this joint proxy statement/prospectus as Annex E.

Q: What happens if I transfer my shares of SSE common stock before the SSE special meeting?
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A: The record date for the SSE special meeting is earlier than the date of the SSE special meeting and the date that
the merger is expected to be completed. If you transfer your shares of SSE common stock after the SSE record
date but before the SSE special meeting, you will retain your right to vote at the SSE special meeting, but will
have transferred the right to receive the merger consideration in the merger. In order to receive the merger
consideration, you must hold your shares through the effective date of the merger.

Q: What does it mean if I receive more than one set of materials?

A: This means you own shares of both Patterson-UTI and SSE common stock or you own shares of Patterson-UTI or
SSE common stock that are registered under different names. For example, you may own
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some shares directly as a stockholder of record and other shares through a bank, broker or other nominee
or you may own shares through more than one bank, broker or other nominee. In these situations, you
will receive multiple sets of proxy materials. You must complete, sign and return all of the proxy cards or
follow the instructions for any alternative voting procedure on each of the voting instruction forms you
receive in order to vote all of the shares of Patterson-UTI and/or SSE common stock that you own. Each
proxy card you receive will come with its own self-addressed, stamped envelope; if you submit your
proxy by mail, make sure you return each proxy card in the return envelope that accompanied that proxy
card.

Q: How can I find out more information?

A: For more information about Patterson-UTI and SSE, see the section titled �Where You Can Find More
Information� beginning on page 234.

Q: Who can help answer my questions?

A: Patterson-UTI stockholders who have questions about the merger, the other matters to be voted on at the special
meetings or how to submit a proxy, or desire additional copies of this joint proxy statement/prospectus or
additional proxy cards should contact:

Georgeson LLC

1290 Avenue of the Americas, 9th Floor

New York, New York 10104

(800) 891-3214

SSE stockholders who have questions about the merger, the other matters to be voted on at the special meetings or
how to submit a proxy, or desire additional copies of this joint proxy statement/prospectus or additional proxy cards
should contact:

Seventy Seven Energy Inc.

777 NW 63rd Street

Oklahoma City, Oklahoma 73116

(405) 608-7777

Attn: Investor Relations

10
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not
contain all the information that is important to you with respect to the merger and the other matters being considered
at the Patterson-UTI and SSE special meetings. Patterson-UTI and SSE urge you to read the remainder of this joint
proxy statement/prospectus carefully, including the attached Annexes, and the other documents to which we have
referred you. See also the section titled �Where You Can Find More Information� beginning on page 234. We have
included page references in this summary to direct you to a more complete description of the topics presented below.

The Companies

Patterson-UTI Energy, Inc.

Patterson-UTI Energy, Inc., a Delaware corporation, is a Houston, Texas-based oilfield services company that
primarily owns and operates in the United States one of the largest fleets of land-based drilling rigs and a large fleet of
pressure pumping equipment. Patterson-UTI�s contract drilling business operates in the continental United States and
western Canada, and its pressure pumping business operates primarily in Texas and the Appalachian region.
Patterson-UTI also manufactures and sells pipe handling components and related technology to drilling contractors in
North America and other select markets. In addition, Patterson-UTI owns and invests as a non-operating working
interest owner in oil and natural gas assets that are primarily located in Texas and New Mexico. As of December 31,
2016, Patterson-UTI had a drilling fleet that included 161 APEX® rigs. As of December 31, 2016, Patterson-UTI had
approximately 1.1 million hydraulic horsepower to provide pressure pumping services.

Patterson-UTI�s common stock is traded on the Nasdaq Global Select Market under the symbol �PTEN.�

The principal executive offices of Patterson-UTI are located at 10713 West Sam Houston Parkway North, Suite 800,
Houston, Texas 77064, and Patterson-UTI�s telephone number is (281) 765-7100. Additional information about
Patterson-UTI and its subsidiaries is included in documents incorporated by reference into this joint proxy
statement/prospectus. See �Where You Can Find More Information� on page 234.

Seventy Seven Energy Inc.

Seventy Seven Energy Inc., a Delaware corporation, is an Oklahoma City, Oklahoma-based independent oilfield
services company that provides a wide range of wellsite services and equipment to U.S. land-based exploration and
production customers operating in unconventional resource plays. SSE offers services and equipment that are strategic
to its customers� oil and natural gas operations. SSE�s services include drilling, hydraulic fracturing and oilfield rentals.
SSE�s operations are geographically diversified across many of the most active oil and natural gas plays in the onshore
United States, including the Anadarko and Permian Basins and the Eagle Ford, Haynesville, Marcellus, Niobrara and
Utica Shales. On June 30, 2014, SSE separated from Chesapeake Energy Corporation (�CHK�) in a series of
transactions, which is referred to in this joint proxy statement/prospectus as the �spin-off.� Prior to the spin-off, SSE was
an Oklahoma limited liability company operating under the name �Chesapeake Oilfield Operating, L.L.C.� and an
indirect, wholly-owned subsidiary of CHK.

SSE�s common stock is traded on the OTC Market Group Inc.�s OTC Grey market (the �OTC Grey�) under the symbol
�SVNT.�

The principal executive offices of SSE are located at 777 NW 63rd St., Oklahoma City, Oklahoma 73116, and SSE�s
telephone number is (405) 608-7777.
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Pyramid Merger Sub, Inc.

Pyramid Merger Sub, Inc., a wholly owned subsidiary of Patterson-UTI, is a Delaware corporation that was formed on
December 7, 2016 for the sole purpose of effecting the merger. In the merger, Merger Sub will be merged with and
into SSE, with SSE surviving the merger as a wholly owned subsidiary of Patterson-UTI.

The Meetings

The Patterson-UTI Special Meeting (see page 63)

The special meeting of Patterson-UTI stockholders will be held at Patterson-UTI�s executive offices at 10713 West
Sam Houston Parkway North, Suite 800, Houston, Texas 77064 on                 , at                 , local time. The special
meeting of Patterson-UTI stockholders is being held to consider and vote on:

� a proposal to approve the issuance of shares of Patterson-UTI common stock to SSE stockholders in
connection with the merger;

� a proposal to approve the adjournment of the Patterson-UTI special meeting to a later date or dates, if
necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of
the special meeting to approve the first proposal listed above.

Completion of the merger is conditioned on approval by Patterson-UTI stockholders of the issuance of Patterson-UTI
common stock pursuant to the merger agreement.

Only record holders of shares of Patterson-UTI common stock at the close of business on February 22, 2017, the
record date for the Patterson-UTI special meeting, are entitled to notice of, and to vote at, the Patterson-UTI special
meeting. At the close of business on the record date, the only outstanding voting securities of Patterson-UTI were
common stock, and 166,327,753 shares of Patterson-UTI common stock were issued and outstanding, approximately
         of which were owned and entitled to be voted by Patterson-UTI directors and executive officers. The
Patterson-UTI directors and executive officers are currently expected to vote their shares in favor of each
Patterson-UTI proposal listed above.

With respect to each Patterson-UTI proposal listed above, Patterson-UTI stockholders may cast one vote for each
share of Patterson-UTI common stock that they own as of the Patterson-UTI record date. The proposal to approve the
issuance of Patterson-UTI common stock requires the affirmative vote of a majority of the shares of Patterson-UTI
common stock, present in person or represented by proxy at the Patterson-UTI special meeting and entitled to vote
thereon. The proposal to approve the adjournment of the Patterson-UTI special meeting, if necessary or appropriate, to
solicit additional proxies requires the affirmative vote of a majority of the shares of Patterson-UTI common stock,
present in person or represented by proxy at the Patterson-UTI special meeting and entitled to vote on the proposal,
regardless of whether there is a quorum.

No business may be transacted at the Patterson-UTI special meeting unless a quorum is present. If a quorum is not
present at the special meeting, or if a quorum is present at the special meeting but there are not sufficient votes at the
time of the special meeting to approve the proposal to issue shares of Patterson-UTI common stock in connection with
the merger, then the chairman of the meeting has the power to adjourn the meeting, or, alternatively, Patterson-UTI
stockholders may be asked to vote on a proposal to adjourn the Patterson-UTI special meeting in order to permit the
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resumption of the meeting are not announced at the adjourned meeting, the adjournment is for more than 30 days or, if
after the adjournment, a new record date is fixed for the adjourned meeting, in which case a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.
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Reasons for the Merger; Recommendation of the Patterson-UTI Board of Directors (see page 83)

The Patterson-UTI board of directors unanimously approved the merger agreement, the merger and the other
transactions contemplated by the merger agreement, and declared the merger agreement, the merger and the other
transactions contemplated by the merger agreement (including the issuance of shares of Patterson-UTI common stock
to SSE stockholders in connection with the merger) to be advisable and fair to and in the best interests of
Patterson-UTI stockholders. The Patterson-UTI board of directors unanimously recommends that Patterson-UTI
stockholders vote �FOR� the proposal to approve the issuance of Patterson-UTI common stock pursuant to the
merger agreement and �FOR� the proposal to approve the adjournment of the Patterson-UTI special meeting to
a later date or dates, if necessary or appropriate to solicit additional proxies in the event there are not sufficient
votes at the time of the special meeting to approve the issuance of shares of Patterson-UTI common stock. For
more information regarding the factors considered by the Patterson-UTI board of directors in reaching its decisions
relating to its recommendation, see the section titled �The Merger�Patterson-UTI�s Reasons for the Merger;
Recommendation of the Patterson-UTI Board of Directors.�

Opinion of Patterson-UTI�s Financial Advisor (see page 86)

Patterson-UTI engaged Piper Jaffray & Co., through its Simmons & Company International division (referred to as
�Piper Jaffray�), to act as financial advisor in connection with the transactions contemplated by the merger agreement.
On December 12, 2016, Piper Jaffray delivered to the Patterson-UTI board of directors its oral opinion, confirmed by
its delivery of a written opinion dated December 12, 2016, that, as of the date thereof, and based upon and subject to
the assumptions, procedures, factors, qualifications, limitations and other matters set forth in Piper Jaffray�s written
opinion, the up to 49,559,000 shares of Patterson-UTI common stock to be issued for all outstanding shares of SSE
pursuant to the merger agreement was fair, from a financial point of view, to Patterson-UTI.

The full text of Piper Jaffray�s written opinion dated December 12, 2016, which sets forth, among other things,
the assumptions made, procedures followed, matters considered and qualifications and limitations on the scope
of review undertaken by Piper Jaffray in delivering its opinion, is attached as Annex C to this proxy
statement/prospectus and is incorporated herein by reference in its entirety.

Piper Jaffray�s opinion was addressed to, and provided for the information and benefit of, the Patterson-UTI
board of directors and was delivered to the Patterson-UTI board of directors in connection with its evaluation
of the fairness of the merger consideration from a financial point of view, to Patterson-UTI, and did not
address any other aspects or implications of the transactions contemplated by the merger agreement. Piper
Jaffray�s opinion does not constitute a recommendation to the Patterson-UTI board of directors or to any other
persons in respect of the transactions contemplated by the merger agreement, including as to how any holder of
Patterson-UTI common stock should vote or act with respect to the proposal to adopt any other matter. Piper
Jaffray�s opinion did not address the relative merits of the transactions contemplated by the merger agreement
compared to other business or financial strategies that might be available to Patterson-UTI, nor did it address
the underlying business decision of Patterson-UTI to enter into the merger agreement or to consummate the
transactions contemplated by the merger agreement.

For a more complete discussion of Piper Jaffray�s opinion, see �The Merger�Opinion of Patterson-UTI�s Financial
Advisor� beginning on page 86.

Edgar Filing: PATTERSON UTI ENERGY INC - Form S-4/A

Table of Contents 44



13

Edgar Filing: PATTERSON UTI ENERGY INC - Form S-4/A

Table of Contents 45



Table of Contents

The SSE Special Meeting (see page 68)

The special meeting of SSE stockholders will be held at SSE�s executive offices at 777 N.W. 63rd Street, Oklahoma
City, Oklahoma 73116, on                 , 2017, at                 , local time. The special meeting of SSE stockholders is
being held in order to consider and vote on:

� a proposal to adopt the merger agreement, which is further described in the sections titled �The Merger� and
�The Merger Agreement,� beginning on pages 73 and 126, respectively;

� a proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to SSE�s named executive officers in connection with the merger; and

� a proposal to approve the adjournment of the SSE special meeting to a later date or dates, if necessary or
appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of the special
meeting to approve the first proposal above.

Completion of the merger is conditioned on approval and adoption of the merger agreement and the transactions
contemplated by the merger agreement, including the merger, by the SSE stockholders. The proposal to approve, on
an advisory (non-binding) basis, the compensation that may be paid or become payable to SSE�s named executive
officers in connection with the merger is a vote separate and apart from the vote on the proposal to adopt the merger
agreement. Accordingly, a SSE stockholder may vote to approve one proposal and not the other. Because the vote on
the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
SSE�s named executive officers in connection with the merger is advisory in nature only, it will not be binding on SSE
or Patterson-UTI, and the approval of that proposal is not a condition to the completion of the merger.

Only record holders of shares of SSE common stock at the close of business on February 22, 2017, the record date for
the SSE special meeting, are entitled to notice of, and to vote at, the SSE special meeting. At the close of business on
the record date, the only outstanding voting securities of SSE were common stock, and 22,949,374 shares of SSE
common stock were issued and outstanding and entitled to vote at the SSE special meeting, approximately              of
which were owned and entitled to be voted by SSE directors and executive officers. The SSE directors and executive
officers are currently expected to vote their shares in favor of each of the SSE proposals listed above.

In connection with the execution of the merger agreement, certain affiliates of Axar Capital Management, LLC,
BlueMountain Capital Management, LLC and Mudrick Capital Management, L.P. have entered into voting and
support agreements with Patterson-UTI, pursuant to which each such stockholder agreed to vote all of its shares of
SSE common stock in favor of the adoption of the merger agreement and against, among other things, alternative
transactions. As of the date of this joint proxy statement/prospectus, those stockholders hold and are entitled to vote in
the aggregate approximately 59% of the issued and outstanding shares of SSE common stock entitled to vote at the
SSE special meeting. In the event that SSE�s board of directors changes its recommendation that SSE stockholders
adopt the merger agreement, such stockholders, taken together, will be required to vote shares that, in the aggregate,
represent 39.99% of the issued and outstanding shares of SSE common stock on such proposal, with each such
stockholder being able to vote the balance of its shares of SSE common stock on such proposal in such stockholder�s
sole discretion. See �The Merger Agreement�Voting and Support Agreements� beginning on page 149 for more
information.
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With respect to each SSE proposal listed above, SSE stockholders may cast one vote for each share of SSE common
stock that they own as of the SSE record date. The proposal to adopt the merger agreement requires the affirmative
vote of a majority of the outstanding shares of SSE common stock entitled to vote thereon. The proposal to approve,
on an advisory (non-binding) basis, the compensation that may be paid or become payable to SSE�s named executive
officers in connection with the merger requires the affirmative vote of a majority of
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the voting power of the outstanding shares present in person or represented by proxy at the special meeting and
entitled to vote thereon, assuming a quorum is present. The proposal to approve adjournment of the SSE special
meeting, if necessary or appropriate, to solicit additional proxies requires the affirmative vote of a majority of the
voting power of the outstanding shares present in person or represented by proxy at the special meeting and entitled to
vote thereon, regardless of whether there is a quorum.

No business may be transacted at the SSE special meeting unless a quorum is present. If a quorum is not present, or if
fewer shares are voted in favor of the proposal to adopt the merger agreement, than is required, then the chairman of
the meeting has the power to adjourn the meeting, or, alternatively, SSE stockholders may be asked to vote on a
proposal to adjourn the SSE special meeting in order to permit the further solicitation of proxies. No notice of an
adjourned meeting need be given unless the date, time and place of the resumption of the meeting are not announced
at the adjourned meeting, the adjournment is for more than 30 days, or, if after the adjournment, a new record date is
fixed for the adjourned meeting, in which cases a notice of the adjourned meeting shall be given to each stockholder
of record entitled to vote at the meeting.

Reasons for the Merger; Recommendation of the SSE Board of Directors (see page 95)

The SSE board of directors unanimously approved the merger agreement, the merger and the other transactions
contemplated by the merger agreement, and declared the merger agreement, the merger and the other transactions
contemplated by the merger agreement to be advisable and fair to and in the best interests of SSE stockholders. The
SSE board of directors unanimously recommends that SSE stockholders vote �FOR� the proposal to adopt the
merger agreement, �FOR� the proposal to approve, on an advisory (non-binding) basis, the compensation that
may be paid or become payable to SSE�s named executive officers in connection with the merger and �FOR� the
proposal to approve the adjournment of the SSE special meeting to a later date or dates, if necessary or
appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of the special
meeting to adopt the merger agreement. For more information regarding the factors considered by the SSE board of
directors in reaching its decision to recommend the approval of the merger agreement, see the section titled �The
Merger�SSE�s Reasons for the Merger; Recommendation of the SSE Board of Directors.�

Opinion of SSE�s Financial Advisor (see page 98)

SSE retained Morgan Stanley & Co. LLC, which we refer to in this joint proxy statement/prospectus as �Morgan
Stanley,� in connection with the merger. On December 12, 2016, Morgan Stanley rendered to the SSE board of
directors its oral opinion, subsequently confirmed in writing on December 12, 2016, that, as of such date and based
upon and subject to the various assumptions made, procedures followed, matters considered and qualifications and
limitations on the scope of the review undertaken by Morgan Stanley as set forth in its written opinion, the
consideration to be received by SSE stockholders pursuant to the merger agreement was fair, from a financial point of
view, to the holders of SSE common stock. The full text of Morgan Stanley�s written opinion dated as of December 12,
2016, to the SSE board of directors, which sets forth, among other things, the assumptions made, procedures followed,
matters considered and qualifications and limitations on the scope of review undertaken by Morgan Stanley in
rendering its opinion, is attached as Annex D to, and is incorporated by reference into, this joint proxy
statement/prospectus. The summary of the opinion of Morgan Stanley in this joint proxy statement/prospectus is
qualified in its entirety by reference to the full text of the opinion. We encourage you to read Morgan Stanley�s opinion
and the summary of Morgan Stanley�s opinion below carefully and in their entirety.

Morgan Stanley�s opinion was rendered for the benefit of the SSE board of directors, in its capacity as such, and
addressed only the fairness, from a financial point of view, of the consideration to be received by SSE
stockholders pursuant to the merger agreement to the holders of SSE common stock as of the date of

Edgar Filing: PATTERSON UTI ENERGY INC - Form S-4/A

Table of Contents 48



15

Edgar Filing: PATTERSON UTI ENERGY INC - Form S-4/A

Table of Contents 49



Table of Contents

the opinion. Morgan Stanley�s opinion does not address any of the relative merits of the transactions
contemplated by the merger agreement as compared to other business or financial strategies that might be
available to SSE, nor does it address the underlying business decision of SSE to enter into the merger
agreement or proceed with any other transaction contemplated by the merger agreement. In addition, Morgan
Stanley�s opinion does not in any manner address the prices at which Patterson-UTI common stock will trade
following the consummation of the merger or at any time. The opinion was addressed to, and rendered for the
benefit of, the SSE board of directors and was not intended to, and does not, constitute advice or a
recommendation to any holder of SSE common stock as to how to vote or act on any matter with respect to the
merger.

For a more complete discussion of Morgan Stanley�s opinion, see �The Merger�Opinion of SSE�s Financial Advisor�
beginning on page 98.

The Merger

A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus. Patterson-UTI and
SSE encourage you to read the entire merger agreement carefully because it is the principal document governing the
merger. For more information on the merger agreement, see the section titled �The Merger Agreement� beginning on
page 126.

Form of the Merger (see page 126)

Subject to the terms and conditions of the merger agreement, at the effective time, Merger Sub, a wholly owned
subsidiary of Patterson-UTI that was formed for the sole purpose of effecting the merger, will merge with and into
SSE. SSE will survive the merger and become a wholly owned subsidiary of Patterson-UTI.

Merger Consideration (see page 126)

Each issued and outstanding share of SSE common stock, other than shares owned by SSE and its wholly owned
subsidiaries, shares owned by Patterson-UTI or Merger Sub and shares for which appraisal rights held by SSE
stockholders have been perfected in compliance with Section 262 of the DGCL, will be converted into the right to
receive a number of shares of Patterson-UTI common stock equal to the exchange ratio. The exchange ratio will be
equal to 49,559,000 shares of Patterson-UTI common stock, divided by the total number of shares of SSE common
stock outstanding or deemed outstanding immediately prior to the effective time (which includes (i) shares of SSE
common stock outstanding as a result of the exercise of warrants to acquire SSE common stock, (ii) shares of SSE
common stock deemed outstanding as a result of the vesting of SSE restricted stock unit awards that existed prior to
the execution of the merger agreement, (iii) any shares of SSE common stock subject to perfected appraisal rights,
(iv) shares of SSE common stock that underlie restricted stock unit awards that SSE issues on or after the execution of
the merger agreement and (v) 50% of any shares of SSE common stock that have been tendered to SSE on or after
August 1, 2016 for the purposes of satisfying tax withholding obligations upon the vesting of SSE restricted stock unit
awards); provided that, in the event that any Series A warrants to acquire shares of SSE common stock are forfeited or
net settled, such 49,559,000 shares of Patterson-UTI common stock will be reduced by a number equal to (i) the
aggregate exercise price for the warrants that are forfeited or net settled, divided by (ii) the volume weighted average
price of a share of Patterson-UTI common stock for the ten consecutive trading days immediately preceding the third
business day prior to the closing. In no event will Patterson-UTI issue more than 49,559,000 shares of its common
stock as merger consideration. Annex B of this joint proxy statement/prospectus sets forth illustrative calculations of
the exchange ratio.
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of Patterson-UTI common stock will receive cash (without interest) in lieu thereof, upon surrender of his or her shares
of SSE common stock. The exchange agent will aggregate and sell all fractional shares issuable as part of the merger
consideration at the prevailing price on the NASDAQ. An SSE stockholder who would otherwise have received a
fraction of a share of Patterson-UTI common stock will receive an amount of cash generated from such sales
attributable to the stockholder�s proportionate interest in the net proceeds of such sales, less expenses and without
interest.

The exchange ratio will not be adjusted for changes in the market value of the common stock of SSE or
Patterson-UTI. As a result, the implied value of the consideration to SSE stockholders will fluctuate between the date
of this joint proxy statement/prospectus and the effective time. Based on the closing price of Patterson-UTI common
stock on the NASDAQ on December 12, 2016, the last trading day before public announcement of the merger, the
aggregate transaction value of the merger consideration payable to SSE stockholders was approximately $1.42 billion,
assuming the issuance of 49,559,000 shares of Patterson-UTI common stock.

Treatment of SSE Incentive Plan Restricted Stock Unit Awards (see page 119)

Each SSE restricted stock unit award granted prior to December 12, 2016 that is outstanding as of immediately prior
to the effective time will immediately vest, and any forfeiture restrictions applicable to all such awards will
immediately lapse. Such restricted stock unit awards will be deemed settled, and shares of SSE common stock subject
to such awards will be treated as shares of SSE common stock and receive the merger consideration. In addition, at the
effective time, each SSE restricted stock unit award granted on or following December 12, 2016 will be assumed
by Patterson-UTI and converted into a restricted stock unit award, with the same terms and conditions as in effect
immediately prior to the effective time, covering a number of shares of Patterson-UTI common stock equal to (i) the
number of shares of SSE common stock subject to the award immediately prior to the effective time, multiplied by
(ii) the exchange ratio (discussed above), rounded to the nearest whole share.

Expected Timing of the Merger

Patterson-UTI and SSE currently expect the closing of the merger to occur late in the first quarter or early in the
second quarter of 2017. However, the merger is subject to the satisfaction or waiver of conditions as described in the
merger agreement, and it is possible that factors outside the control of Patterson-UTI and SSE could result in the
merger being completed at an earlier time, a later time or not at all.

Conditions to Completion of the Merger (see page 143)

The respective obligations of Patterson-UTI, SSE and Merger Sub to effect the merger and otherwise consummate the
transactions contemplated by the merger agreement are subject to the satisfaction or waiver of the following
conditions at or before the closing date:

� effectiveness of the registration statement on Form S-4 of which this joint proxy statement/prospectus forms
a part and the absence of a stop order suspending the effectiveness of such registration statement on Form
S-4 or proceedings initiated or threatened by the SEC for that purpose;

� adoption of the merger agreement by the affirmative vote of holders of a majority of the outstanding shares
of SSE common stock entitled to vote thereon;
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affirmative vote of holders of a majority of the shares present in person or represented by proxy and entitled
to vote thereon;

� authorization for the listing on the NASDAQ of the shares of Patterson-UTI common stock to be issued in
connection with the merger, subject to official notice of issuance;
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� expiration or termination of any waiting periods applicable to the consummation of the merger and the other
transactions contemplated by the merger agreement under the HSR Act (on January 13, 2017, Patterson-UTI
and SSE were notified by U.S. antitrust authorities that the early termination of the waiting period under the
HSR Act had been granted); and

� absence of any laws, temporary restraining orders, preliminary or permanent injunctions or other orders that
have the effect of making the merger illegal or otherwise prohibiting completion of the merger.

In addition, Patterson-UTI�s and Merger Sub�s obligations to effect the merger are subject to the satisfaction or waiver
of the following additional conditions:

� each of the representations and warranties of SSE set forth in the merger agreement being true and correct as
of the date of the merger agreement and as of the closing date as though made on the closing date, unless
otherwise specified and subject to certain materiality thresholds;

� performance of, or compliance with, in all material respects, all covenants and obligations required to be
performed or complied with by SSE under the merger agreement on or prior to the closing date;

� receipt of a certificate executed by the chief executive officer and chief financial officer of SSE, dated as of
the closing date, confirming the satisfaction of the conditions described in the preceding two bullet points;

� receipt by Patterson-UTI of a tax opinion from its counsel, dated as of the closing date, that the merger will
qualify as a �reorganization� within the meaning of Section 368(a) of the Code;

� SSE or any of its subsidiaries not incurring one or more material losses the value of which exceed, or would
reasonably be expected to exceed, individually or in the aggregate, $100 million during the pre-closing
period; and

� net debt of SSE and its subsidiaries not exceeding $500 million and SSE furnishing to Patterson-UTI and
Merger Sub a certificate executed by the chief executive officer and chief financial officer of SSE, dated as
of the closing date, confirming that the net debt of SSE and its subsidiaries as of the closing date does not
exceed $500 million and setting forth SSE�s calculation of the net debt of SSE and its subsidiaries.

In addition, SSE�s obligations to effect the merger is subject to the satisfaction or waiver of the following additional
conditions:

� each of the representations and warranties of Patterson-UTI set forth in the merger agreement being true and
correct as of the date of the merger agreement and as of the closing date as though made on the closing date,
unless otherwise specified and subject to certain materiality thresholds;
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� performance of, or compliance with, in all material respects, all covenants and obligations required to be
performed or complied with by Patterson-UTI under the merger agreement on or prior to the closing date;

� receipt by SSE of a certificate executed by the chief executive officer and chief financial officer of
Patterson-UTI, dated as of the closing date, confirming the satisfaction of the conditions described in the
preceding two bullet points;

� receipt by SSE of a tax opinion from its special counsel, dated as of the closing date, that the
merger will qualify as a �reorganization� within the meaning of Section 368(a) of the Code;

� Patterson-UTI or any of its subsidiaries not incurring one or more material losses the value of which exceed,
or would reasonably be expected to exceed, individually or in the aggregate, $300 million during the
pre-closing period; and
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� the net debt of Patterson-UTI and its subsidiaries not exceeding $725 million plus any indebtedness incurred
to refinance SSE�s existing indebtedness or pay transaction costs, and Patterson-UTI furnishing to SSE a
certificate executed by the chief executive officer and chief financial officer of Patterson-UTI, dated as of the
closing date, confirming that the net debt of Patterson-UTI and its subsidiaries as of the closing date does not
exceed $725 million plus any indebtedness incurred to refinance SSE�s existing indebtedness or pay
transaction costs.

Debt Financing (see page 135)

In connection with the merger, Patterson-UTI entered into a financing commitment letter with Canyon Capital
Advisors LLC for a senior unsecured bridge facility in an aggregate principal amount not to exceed $150 million for
the purposes of repaying or redeeming certain of SSE and its subsidiaries� indebtedness and to pay related fees and
expenses. Any undrawn commitments under the bridge facility will automatically terminate on the closing date.
Patterson-UTI may issue debt securities or equity, incur bank loans or consummate other financings or use cash on
hand in lieu of drawing all or a portion of the bridge loan committed to be funded under the bridge facility.

No Solicitation of Competing Proposals (see page 136)

The merger agreement generally precludes SSE from, directly or indirectly, (i) soliciting, initiating, facilitating,
knowingly encouraging or inducing or taking any action that could be reasonably expected to lead to the making,
submission or announcement of a proposal competing with the transactions contemplated by the merger agreement,
(ii) furnishing any nonpublic information regarding SSE or its subsidiaries to any third party in connection with or in
response to a proposal competing with the transactions contemplated by the merger agreement, (iii) engaging in
discussions or negotiations with any third party with respect to a proposal competing with the transactions
contemplated by the merger agreement, (iv) approving, endorsing, or recommending a proposal competing with the
transactions contemplated by the merger agreement or (v) entering into any agreement contemplating or otherwise
relating to a proposal competing with the transactions contemplated by the merger agreement. However, if SSE
receives a proposal meeting certain requirements from a third party, and the SSE board of directors determines in
good faith, after consultation with its outside legal counsel and its outside financial advisor, that such competing
proposal is or is reasonably likely to result in a superior proposal, and that the failure to take such action would be
inconsistent with its fiduciary duties under applicable legal requirements, SSE may furnish non-public information to,
and engage in discussions or negotiations with, that third party regarding such competing proposal. See the section
titled �The Merger Agreement�No Solicitation of Competing Proposals.�

In addition, the merger agreement generally precludes Patterson-UTI from, directly or indirectly, (i) soliciting,
initiating, facilitating, knowingly encouraging or inducing or taking any action that could be reasonably expected to
lead to the making, submission or announcement of a proposal competing with the transactions contemplated by the
merger agreement, (ii) furnishing any nonpublic information regarding Patterson-UTI or its subsidiaries to any third
party in connection with or in response to a proposal competing with the transactions contemplated by the merger
agreement, (iii) engaging in discussions or negotiations with any third party with respect to a proposal competing with
the transactions contemplated by the merger agreement, (iv) approving, endorsing, or recommending a proposal
competing with the transactions contemplated by the merger agreement or (v) entering into any agreement
contemplating or otherwise relating to a proposal competing with the transactions contemplated by the merger
agreement. However, if Patterson-UTI receives a proposal meeting certain requirements from a third party, and the
Patterson-UTI board of directors determines in good faith, after consultation with its outside legal counsel and its
outside financial advisor, that such competing proposal is or is reasonably likely to result in a superior proposal, and
that the failure to take such action would be inconsistent with its fiduciary duties under applicable legal requirements,
Patterson-UTI may furnish
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non-public information to, and engage in discussions or negotiations with, that third party regarding such competing
proposal. See the section titled �The Merger Agreement�No Solicitation of Competing Proposals.�

Changes in Board Recommendations (see page 139)

The merger agreement generally provides that, subject to the exceptions described below, SSE may not change its
recommendation that SSE stockholders adopt the merger agreement, and Patterson-UTI may not change its
recommendation that Patterson-UTI stockholders approve the issuance of Patterson-UTI common stock in the merger.

However, notwithstanding the foregoing, the merger agreement provides that, prior to obtaining SSE stockholder
approval of the merger and in response to a bona fide competing proposal that did not result from a material breach of
the non-solicitation covenants and certain related covenants, SSE may effect a change of recommendation after
satisfaction of certain conditions set forth under �The Merger Agreement�Changes in Board Recommendations.� In
addition, the merger agreement provides that, prior to obtaining SSE stockholder approval of the merger and in
response to an intervening event with respect to SSE, SSE may effect a change of recommendation after satisfaction
of certain conditions set forth under �The Merger Agreement�Changes in Board Recommendations.�

The merger agreement also provides that, prior to obtaining Patterson-UTI stockholder approval of the proposed
issuance of Patterson-UTI common stock in the merger and in response to a bona fide competing proposal that did not
result from a material breach of the non-solicitation covenants and certain related covenants or an intervening event
with respect to Patterson-UTI, the Patterson-UTI board of directors or any committee thereof may effect a change of
recommendation after satisfaction of certain conditions set forth under �The Merger Agreement�Changes in Board
Recommendations.�

Termination of the Merger Agreement (see page 145)

The merger agreement may be terminated prior to the effective time under the following circumstances:

� by mutual written consent of Patterson-UTI and SSE;

� by either Patterson-UTI or SSE:

� if the merger is not consummated by on or before 5:00 p.m. Central Time on June 30, 2017 (or
August 31, 2017 in the event such date is extended as provided for in the merger agreement), unless
the failure to close by that date is due to the failure of the terminating party to perform any of its
material covenants or agreements under the merger agreement;

� if any governmental entity issues a final and nonappealable order, or takes any other action,
permanently restraining, enjoining or otherwise prohibiting the consummation of the merger or a legal
requirement is in place which permanently makes the completion of the merger illegal or otherwise
prohibits the consummation of the merger;
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� if the SSE stockholders fail to adopt the merger agreement at the SSE special meeting; or

� if the Patterson-UTI stockholders fail to approve the issuance of Patterson-UTI common stock in the
merger at the Patterson-UTI special meeting;

� by Patterson-UTI:

� prior to obtaining approval of the SSE stockholders, if (i) the SSE board of directors makes a change of
recommendation, (ii) SSE fails to include the SSE board recommendation in this joint proxy
statement/prospectus or (iii) SSE, its subsidiaries, any SSE directors or officers, any stockholders party
to the voting agreements or any designated representative of SSE materially violates or breaches the
non-solicitation covenants of the merger agreement;
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� if (i) SSE�s representations and warranties were inaccurate as of the date of the merger agreement such
that the condition regarding the accuracy of SSE�s representations in the merger agreement would not
be satisfied, (ii) SSE�s representations and warranties become inaccurate as of a date subsequent to the
date of the merger agreement, such that the condition regarding the accuracy of SSE�s representations
in the merger agreement would not be satisfied, or (iii) SSE breaches any of its covenants, such that
the condition regarding SSE�s covenants in the merger agreement would not be satisfied;

� by SSE:

� prior to obtaining approval of the Patterson-UTI stockholders, if (i) the Patterson-UTI board of
directors makes a change of recommendation, (ii) Patterson-UTI fails to include the Patterson-UTI
board recommendation in this joint proxy statement/prospectus or (iii) Patterson-UTI, its subsidiaries,
any Patterson-UTI directors or officers or any designated representative of Patterson-UTI materially
violates or breaches the non-solicitation or stockholder meeting covenants of the merger agreement;

� if (i) Patterson-UTI�s representations and warranties were inaccurate as of the date of the merger
agreement such that the condition regarding the accuracy of Patterson-UTI�s representations in the
merger agreement would not be satisfied, (ii) Patterson-UTI�s representations and warranties become
inaccurate as of a date subsequent to the date of the merger agreement, such that the condition
regarding the accuracy of Patterson-UTI�s representations in the merger agreement would not be
satisfied, or (iii) Patterson-UTI breaches any of its covenants, such that the condition regarding
Patterson-UTI�s covenants in the merger agreement would not be satisfied.

Termination Fees and Expenses (see page 147)

Generally, all fees and expenses incurred in connection with the merger agreement and the transactions contemplated
by the merger agreement will be paid by the party incurring those expenses, subject to the specific exceptions
discussed in this joint proxy statement/prospectus. In certain circumstances, SSE or Patterson-UTI may be required to
pay up to $7,500,000 of the other party�s expenses, SSE may be required to pay Patterson-UTI a termination fee of
$40,000,000, or Patterson-UTI may be required to pay SSE a termination fee of either $40,000,000 or $100,000,000.
See the section titled �The Merger Agreement�Termination Fees and Expenses� beginning on page 147 for a discussion
of the circumstances under which such termination fee will be required to be paid.

Comparison of Stockholder Rights and Corporate Governance Matters (see page 169)

The governing corporate documents of SSE differ from the governing corporate documents of Patterson-UTI. As a
result, SSE stockholders that receive Patterson-UTI common stock as merger consideration will have different rights
once they become stockholders of Patterson-UTI. These differences are described in detail under the section titled
�Comparison of Rights of Patterson-UTI Stockholders and SSE Stockholders.�

Listing of Patterson-UTI Common Stock; Halting of Trading of SSE Common Stock (see page 121)

It is a condition to the completion of the merger that the shares of Patterson-UTI common stock to be issued to SSE
stockholders be authorized for listing on the NASDAQ at the effective time, subject to official notice of issuance.
Upon completion of the merger, shares of SSE common stock will cease to be traded on the OTC Grey.
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SSE�s directors and executive officers have interests in the merger that may be different from, or in addition to, the
interests of the SSE stockholders generally. The members of the SSE board of directors were aware of and
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considered these interests, among other matters, in evaluating and negotiating the merger agreement and the merger,
and in recommending that SSE stockholders adopt the merger agreement.

These interests include, among others:

� Each SSE executive officer is a party to an employment agreement with SSE that would provide that
executive with potential compensation and benefits in the event that the executive is involuntarily terminated
in connection with the merger.

� SSE�s directors and executive officers hold equity compensation plan awards under the Seventy Seven
Energy Inc. 2016 Omnibus Incentive Plan (the �SSE Incentive Plan�), the vesting of which will be accelerated
as a result of the merger, in accordance with the terms of those awards and the merger agreement.

� SSE�s directors and executive officers are entitled to continued indemnification and insurance coverage under
the merger agreement, as more fully described in �The Merger Agreement�Indemnification and Insurance�
beginning on page 143.

In addition, the SSE board of directors has adopted a resolution providing that the disposition of SSE shares by SSE�s
officers and directors in exchange for Patterson-UTI shares in the merger is intended to be exempt from liability
pursuant to Section 16(b) of the Exchange Act.

Regulatory Clearances Required to Complete the Transactions (see page 118)

Consummation of the merger is subject to the expiration or termination of any applicable waiting period under the
HSR Act. On January 3, 2017, Patterson-UTI and SSE filed Notification and Report Forms with the Antitrust Division
of the Department of Justice and the Federal Trade Commission, which is referred to as the FTC. On January 13,
2017, Patterson-UTI and SSE were notified by the FTC that the early termination of the waiting period under the HSR
Act had been granted. See �The Merger�Regulatory Clearances Required for the Merger.�

Board of Directors and Executive Management Following the Merger (see page 118)

Following the completion of the merger, it is anticipated that the Patterson-UTI board of directors will have seven
members, consisting of the seven individuals currently serving on the Patterson-UTI board of directors as of the date
of this joint proxy statement/prospectus.

Following the completion of the merger, it is anticipated that each of the Patterson-UTI executive officers will
continue to serve in their current positions and under the same compensation plans and arrangements that were in
place prior to the merger.

Appraisal Rights (see page 121)

The holders of Patterson-UTI common stock are not entitled to appraisal rights in connection with the merger under
Delaware law.
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The holders of SSE common stock are entitled to appraisal rights in connection with the merger under Delaware law.
SSE common stock held by stockholders that do not vote for approval of the merger and make a demand for appraisal
in accordance with Delaware law will not be converted into Patterson-UTI common stock, but will be converted into
the right to receive from the combined company consideration determined in accordance with Delaware law.
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Exchange of Shares in the Merger (see page 127)

On or prior to the effective time, Patterson-UTI will enter into an agreement with a bank or trust company reasonably
acceptable to SSE to act as agent for the holders of SSE common stock in connection with the merger and to receive
the merger consideration and cash sufficient to pay cash (without interest) in lieu of fractional shares to which holders
of fractional shares may become entitled. At the effective time, each share of SSE common stock outstanding
immediately prior to the effective time, other than shares owned by SSE and its wholly owned subsidiaries, shares
owned by Patterson-UTI or Merger Sub and shares for which appraisal rights held by SSE stockholders have been
perfected, will be converted into the right to receive a number of shares of Patterson-UTI common stock equal to the
exchange ratio (as defined above).

Promptly after the effective time, but in no event later than three business days after the closing date, Patterson-UTI
will cause the exchange agent to mail to each holder of SSE common stock a letter of transmittal specifying, among
other things, that delivery will be effected, and risk of loss and title to any certificates shall pass, only upon proper
delivery of such certificates to the exchange agent, or in the case of book entry shares, upon adherence to the
procedures set forth in the letter of transmittal and instructions explaining the procedure for surrendering SSE stock
certificates in exchange for shares of Patterson-UTI common stock or, in the case of book entry shares, the surrender
of such shares for payment of the merger consideration.

After the effective time, shares of SSE common stock, including shares for which appraisal rights held by SSE
stockholders have been perfected, will no longer be outstanding. At the effective time, all such shares will be
automatically canceled and will cease to exist, and each certificate or book entry share, if any, that previously
represented shares of SSE common stock (other than shares for which appraisal rights have been perfected) will
represent only the right to receive the merger consideration as described above, any cash (without interest) in lieu of
fractional shares of Patterson-UTI common stock and any dividends or other distributions to which the holders of the
certificates become entitled upon surrender of such certificates or book entry shares. Any shares of SSE common
stock for which appraisal rights have been perfected will represent the right to payment of the fair value of such shares
in accordance with the provisions of Section 262 of the DGCL. With respect to those shares of Patterson-UTI
common stock deliverable upon the surrender of SSE stock certificates or book entry shares, until holders of such SSE
stock certificates or book entry shares have surrendered those stock certificates or book entry shares to the exchange
agent, those holders will not receive dividends or distributions declared or made with respect to such shares of
Patterson-UTI common stock with a record date after the effective time.

SSE stockholders will not receive any fractional shares of Patterson-UTI common stock pursuant to the merger.
Instead of any fractional shares, SSE stockholders will be paid an amount in cash (without interest) for such fraction
of a share. The exchange agent will aggregate and sell all fractional shares issuable as part of the merger consideration
at the prevailing price on the NASDAQ. An SSE stockholder who would otherwise have received a fraction of a share
of Patterson-UTI common stock will receive an amount of cash generated from such sales attributable to the
stockholder�s proportionate interest in the net proceeds of such sales, less expenses and without interest.

Patterson-UTI stockholders need not take any action with respect to their stock certificates.

Anticipated Accounting Treatment (see page 157)

Patterson-UTI prepares its financial statements in accordance with U.S. Generally Accepted Accounting Principles
(�GAAP�). The merger will be accounted for using the acquisition method of accounting with Patterson-UTI being
considered the acquirer of SSE for accounting purposes. This means that Patterson-UTI will allocate the purchase
price to the fair value of SSE�s tangible and intangible assets and liabilities at the acquisition date, with the excess
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Material U.S. Federal Income Tax Consequences (see page 154)

The merger is intended to qualify as a �reorganization� within the meaning of Section 368(a) of the Code. It is a
condition to Patterson-UTI�s obligation to complete the merger that Patterson-UTI receive an opinion of Vinson &
Elkins LLP, counsel to Patterson-UTI, to the effect that the merger will qualify as a �reorganization� within the meaning
of Section 368(a) of the Code, and it is a condition to SSE�s obligation to complete the merger that SSE receive an
opinion of Wachtell, Lipton, Rosen & Katz, special counsel to SSE, to the effect that the merger will qualify as a
�reorganization� within the meaning of Section 368(a) of the Code. If the merger so qualifies, a U.S. holder (as defined
under �Material U.S. Federal Income Tax Consequences�) of SSE common stock generally will not recognize any gain
or loss for U.S. federal income tax purposes upon the exchange of shares of SSE common stock for shares of
Patterson-UTI common stock pursuant to the merger, except with respect to cash received in lieu of fractional shares
of Patterson-UTI common stock. For further information, see �Material U.S. Federal Income Tax Consequences�
beginning on page 154.

Your tax consequences will depend on your individual situation. Accordingly, please consult your own tax advisor for
a full understanding of the particular tax consequences of the merger to you.

Risk Factors (see page 35)

In evaluating the merger, in addition to the other information contained in this joint proxy statement/prospectus, you
should carefully consider the risk factors relating to the merger and each of Patterson-UTI and SSE beginning on
page 35.
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Summary Selected Consolidated Financial Data

Summary Selected Consolidated Historical Financial Data of Patterson-UTI

The following table sets forth Patterson-UTI�s selected consolidated historical financial information that has been
derived from Patterson-UTI�s consolidated financial statements as of and for the years ended December 31, 2016,
2015, 2014, 2013 and 2012. This consolidated financial data does not include the effects of the merger. You should
read this financial information in conjunction with �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� and the consolidated financial statements and notes thereto included in Patterson-UTI�s Annual
Report on Form 10-K for the year ended December 31, 2016, which is incorporated into this joint proxy
statement/prospectus by reference. The selected statement of operations data for the years ended December 31, 2013
and 2012 and selected balance sheet data as of December 31, 2014, 2013 and 2012 have been derived from
Patterson-UTI�s audited consolidated financial statements for such years, which have not been incorporated into this
joint proxy statement/prospectus by reference. See �Where You Can Find More Information� beginning on page 234.

Years Ended December 31,
2016 2015 2014 2013 2012

(In thousands, except per share amounts)
Statement of Operations Data:
Operating revenues:
Contract drilling $ 543,663 $ 1,153,892 $ 1,838,830 $ 1,679,611 $ 1,821,713
Pressure pumping 354,070 712,454 1,293,265 979,166 841,771
Other 18,133 24,931 50,196 57,257 59,930

Total 915,866 1,891,277 3,182,291 2,716,034 2,723,414

Operating costs and expenses:
Contract drilling 305,804 608,848 1,066,659 968,754 1,075,491
Pressure pumping 334,588 612,021 1,036,310 744,243 580,878
Other 8,384 11,500 13,102 12,909 11,303
Depreciation, depletion, amortization and
impairment 668,434 864,759 718,730 597,469 526,614
Impairment of goodwill �  124,561 �  �  �  
Selling, general and administrative 69,205 74,913 80,145 73,852 64,473
Other operating (income) expense, net (14,323) 1,647 (15,781) (3,384) (33,806) 
Provision for bad debts �  �  �  �  1,100

Total 1,372,092 2,298,249 2,899,165 2,393,843 2,226,053

Operating income (loss) (456,226) (406,972) 283,126 322,191 497,361
Other expense (39,970) (35,477) (28,843) (25,750) (21,688) 

Income (loss) before income taxes (496,196) (442,449) 254,283 296,441 475,673
Income tax expense (benefit) (177,562) (147,963) 91,619 108,432 176,196

Net income (loss) $ (318,634) $ (294,486) $ 162,664 $ 188,009 $ 299,477
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Net income (loss) per common share:
Basic $ (2.18) $ (2.00) $ 1.12 $ 1.29 $ 1.96

Diluted $ (2.18) $ (2.00) $ 1.11 $ 1.28 $ 1.96

Cash dividends per common share $ 0.16 $ 0.40 $ 0.40 $ 0.20 $ 0.20

Weighted average number of common
shares outstanding:
Basic 146,178 145,416 144,066 144,356 151,144

Diluted 146,178 145,416 145,376 145,303 151,699
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Year Ended December 31,
2016 2015 2014

(in thousands)
Consolidated statements of cash flow data:
Net Cash provided by (used in):
Operating activities $ 305,034 $ 999,437 $ 728,726
Investing activities (97,755) (722,962) (1,195,409) 
Financing activities (285,278) (199,264) 260,729

December 31,
2016 2015 2014 2013 2012

(In thousands)
Balance Sheet Data:
Total assets $ 3,804,606 $ 4,529,484 $ 5,390,912 $ 4,683,375 $ 4,552,507
Borrowings under line of credit �  �  303,000 �  �  
Other long-term debt 598,437 787,900 667,029 678,873 688,188
Stockholders� equity 2,248,724 2,561,131 2,905,810 2,755,997 2,640,657
Working capital 18,506 178,887 340,816 454,498 340,220
Summary Selected Consolidated Historical Financial Data of SSE

The following table sets forth SSE�s selected consolidated historical financial information that has been derived from
the consolidated financial statements of SSE and its predecessor, Chesapeake Oilfield Operating, L.L.C. (�COO�), as of
and for the years ended December 31, 2016, 2015, 2014, 2013 and 2012. This consolidated financial data does not
include the effects of the merger. You should read this financial information in conjunction with �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and the consolidated financial statements
and notes thereto included in this joint proxy statement/prospectus under �Information about SSE� beginning on page
183. The selected statement of operations data and cash flow data for the years ended December 31, 2013 and 2012
and selected balance sheet data as of December 31, 2014, 2013 and 2012 have been derived from SSE�s audited
consolidated financial statements for such years, which are not included in this joint proxy statement/prospectus. See
�Where You Can Find More Information� beginning on page 234.

The historical combined financial statements of COO for periods and as of dates prior to its formation on October 25,
2011 were prepared on a �carve-out� basis from CHK and are intended to represent the financial results of CHK�s
oilfield services operations, which is COO�s accounting predecessor, for the periods presented. The selected historical
financial data is not necessarily indicative of results to be expected in future periods and does not necessarily reflect
what SSE�s financial position and results of operations would have been had SSE operated as an independent public
company during periods prior to its spin-off from CHK.

On June 7, 2016 (the �Petition Date�), SSE and its subsidiaries (collectively the �Debtors�) filed voluntary petitions for
relief (the �Bankruptcy Petitions�) under Chapter 11 of the United States Code ( �Chapter 11� or the �Bankruptcy Code�) in
the United States Bankruptcy Court for the District of Delaware (the �Bankruptcy Court�), case number 16-11409. The
Debtors continued to operate their business as �debtors-in-possession� under the jurisdiction of the Bankruptcy Court
and in accordance with the applicable provisions of the Bankruptcy Code and the orders of the Bankruptcy Court. The
subsidiary Debtors in these Chapter 11 cases were Seventy Seven Operating LLC, Seventy Seven Land Company
LLC, Seventy Seven Finance Inc., Performance Technologies, L.L.C., PTL Prop Solutions, L.L.C., Western
Wisconsin Sand Company, LLC, Nomac Drilling, L.L.C., SSE Leasing LLC, Keystone Rock & Excavation, L.L.C.
and Great Plains Oilfield Rental, L.L.C., which represent all subsidiaries of SSE. On July 14, 2016, the Bankruptcy
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Order�) confirming the Joint Pre-packaged Plan of Reorganization (referred to, as amended and supplemented, as the
�Plan�) of the Debtors. On August 1, 2016 (the �Reorganization Effective Date�), the Plan became effective pursuant to its
terms and the Debtors emerged from their Chapter 11 cases.

Upon emergence from bankruptcy, SSE adopted fresh-start accounting and became a new entity for financial reporting
purposes. As a result of the application of fresh-start accounting and the effects of the implementation of the Plan,
SSE�s condensed consolidated financial statements on or after August 1, 2016 are not comparable with the financial
statements prior to the Reorganization Effective Date. Subsequent to the Petition Date, all expenses, gains and losses
directly associated with the reorganization are reported as Reorganization items, net in the accompanying statements
of operations. References to �Successor� or �Successor Company� relate to SSE on and subsequent to August 1, 2016.
References to �Predecessor� or �Predecessor Company� relate to SSE prior to August 1, 2016. All significant
intercompany accounts and transactions within SSE have been eliminated. See �Unaudited Pro Forma Condensed
Combined Financial Statements� beginning on page 158. In addition, for more information with respect to the
implementation of the Plan and subsequent emergence from Chapter 11 bankruptcy, see SSE�s Current Report on Form
8-K filed on July 20, 2016 and SSE�s Current Report on Form 8-K filed on August 4, 2016.

Successor Predecessor
Five

Months
Ended

December 31,
2016

Seven
Months
Ended
July 31,
2016

Years Ended December 31,

2015 2014 2013 2012
(in thousands, except per share data)

Income Statement Data:
Revenues $ 222,378 $ 333,919 $ 1,131,244 $ 2,080,892 $ 2,188,205 $ 1,920,022
Operating Expenses:
Operating costs(a) 166,726 237,014 855,870 1,580,353 1,717,709 1,390,786
Depreciation and
amortization 73,898 162,425 295,421 292,912 289,591 231,322
General and administrative 31,808 66,667 112,141 108,139 80,354 66,360
Loss on sale of a business �  �  35,027 �  �  �  
(Gains) losses on sales of
property and equipment, net (1,748) 848 14,656 (6,272) (2,629) 2,025
Impairment of goodwill �  �  27,434 �  �  �  
Impairments and other(b) �  6,116 18,632 30,764 74,762 60,710

Total Operating Expenses 270,684 473,070 1,359,181 2,005,896 2,159,787 1,751,203

Operating (Loss) Income (48,306) (139,151) (227,937) 74,996 28,418 168,819

Other (Expense) Income:
Interest expense (15,497) (48,116) (99,267) (79,734) (56,786) (53,548) 
Gains on early
extinguishment of debt �  �  18,061 �  �  �  
Loss and impairment from
equity investees �  �  (7,928) (6,094) (958) (361) 

Edgar Filing: PATTERSON UTI ENERGY INC - Form S-4/A

Table of Contents 71



Other income 2,112 2,318 3,052 664 1,758 1,543
Reorganization items, net (1,868) (29,892) �  �  �  �  

Total Other Expense (15,253) (75,690) (86,082) (85,164) (55,986) (52,366) 

(Loss) Income Before Income
Taxes (63,559) (214,841) (314,019) (10,168) (27,568) 116,453
Income Tax (Benefit)
Expense �  (59,131) (92,628) (2,189) (7,833) 46,877

Net (Loss) Income $ (63,559) $ (155,710) $ (221,391) $ (7,979) $ (19,735) $ 69,576

(Loss) Earnings Per Common
Share(c):
Basic $ (2.86) $ (2.84) $ (4.42) $ (0.17) $ (0.42) $ 1.48
Diluted $ (2.86) $ (2.84) $ (4.42) $ (0.17) $ (0.42) $ 1.48
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Successor Predecessor
Five

Months
Ended

December 31,
2016

Seven
Months
Ended
July 31,
2016

Years Ended December 31,

2015 2014 2013 2012
Cash Flow Data:
Cash flows provided by
operations $ 21,890 $ 6,469 $ 284,106 $ 265,296 $ 337,071 $ 211,151
Cash flows used in investing
activities $ (2,482) $ (80,126) $ (159,667) $ (367,646) $ (296,817) $ (577,324) 
Cash flows (used in) provided
by financing activities $ (8,504) $ (19,241) $ 5,318 $ 101,563 $ (39,803) $ 366,870
Other Financial Data:
Capital expenditures $ 12,502 $ 82,787 $ 205,706 $ 457,618 $ 349,806 $ 622,825

(a) Historical operating costs include the effect of $18.9 million, $76.9 million and $100.8 million of rig rent expense
associated with SSE�s lease of drilling rigs for the years December 31, 2014, 2013 and 2012, respectively. As of
December 31, 2014, SSE had purchased all rigs that were subject to these lease arrangements.

(b) Historical impairments and other include the effect of $9.7 million, $22.4 million and $24.9 million of lease
termination costs associated with repurchases of leased drilling rigs for the years ended December 31, 2014, 2013
and 2012, respectively.

(c) On June 30, 2014, SSE distributed 46,932,433 shares of its common stock to CHK shareholders in conjunction
with the spin-off. For comparative purposes, and to provide a more meaningful calculation for weighted average
shares, SSE has assumed this amount to be outstanding for periods prior to the spin-off.

Successor Predecessor
December 31, December 31,

2016 2015 2014 2013 2012
(in thousands)

Balance Sheet Data:
Cash $ 48,654 $ 130,648 $ 891 $ 1,678 $ 1,227
Property and equipment, net $ 749,540 $ 1,530,420 $ 1,767,053 $ 1,497,476 $ 1,581,519
Total assets $ 948,550 $ 1,902,618 $ 2,290,293 $ 2,015,845 $ 2,106,870
Long-term debt, less current maturities $ 425,212 $ 1,564,592 $ 1,572,241 $ 1,043,952 $ 1,055,559
Total equity $ 451,248 $ 118,840 $ 291,023 $ 547,192 $ 596,817
Summary Selected Unaudited Pro Forma Condensed Combined Financial Information

The following selected unaudited pro forma condensed combined statements of operations data for the year ended
December 31, 2016 have been prepared to give effect to the merger as if it had occurred on January 1, 2016. The
unaudited pro forma condensed combined balance sheet data at December 31, 2016 have been prepared to give effect
to the merger as if it had occurred on December 31, 2016. The following selected unaudited pro forma condensed
combined financial information should be read in conjunction with the section titled �Unaudited Pro Forma Condensed
Combined Financial Statements� and related notes included in this joint proxy statement/prospectus beginning on page
158.
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The unaudited pro forma financial statements have been prepared using the acquisition method of accounting for
business combinations under U.S. GAAP, with Patterson-UTI treated as the accounting acquirer. Under the
acquisition method of accounting, Patterson-UTI will record all assets acquired and liabilities assumed at their
respective acquisition date fair values upon the merger closing date. The acquisition method of accounting is
dependent upon certain valuations and other studies that have yet to commence or progress to a stage where there is
sufficient information for a definitive measure. The sources and amounts of merger transaction expenses may also
differ from those assumed in the following pro forma adjustments. Accordingly, the pro forma adjustments are
preliminary, they have been made solely for the purpose of providing pro forma financial statements, and they are
subject to revision based on a final determination of fair value as of the date of
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acquisition. Differences between these preliminary estimates and the final acquisition accounting may have a material
impact on the accompanying pro forma financial statements and the combined company�s future results of operations
and financial position.

The unaudited pro forma condensed combined financial statements are provided for illustrative purposes only and are
not intended to represent or be indicative of what the combined company�s financial position or results of operations
would have been had the merger been completed as of the dates presented herein. In addition, the unaudited pro forma
condensed combined financial statements should not be taken as representative of the future results of operations or
financial position of the combined company. The unaudited pro forma condensed combined financial statements do
not reflect the impacts of any potential operational efficiencies, asset dispositions, revenue enhancements, cost savings
or economies of scale that the combined company may achieve as a result of the merger.

Year Ended
December 31,

2016
(in

thousands,
except per
share

amounts)
Pro Forma Condensed Combined Statement of Operations Information:
Revenue $ 1,472,163
Loss from continuing operations attributable to Patterson-UTI/SSE (433,098) 
Loss per share from continuing operations attributable to Patterson-UTI/SSE, basic (2.02) 
Loss per share from continuing operations attributable to Patterson-UTI/SSE, diluted (2.02) 

As of
December 31,

2016
(in thousands)

Pro Forma Condensed Combined Balance Sheet Information:
Cash and cash equivalents $ 174,017
Total assets 5,689,515
Long-term debt 598,437
Stockholders� equity 3,953,989
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Unaudited Comparative Per Share Data

The following table sets forth certain historical net loss per share of Patterson-UTI and SSE and per share book value
information on an unaudited pro forma condensed combined basis after giving effect to the merger.

Historical per share data of Patterson-UTI for the year ended December 31, 2016 was derived from Patterson-UTI�s
historical financial statements for the respective periods. Historical per share data of SSE for the year ended
December 31, 2016 was derived from SSE�s historical financial statements for the respective periods. This information
should be read together with the consolidated financial statements and related notes of SSE that are included in this
joint proxy statement/prospectus and the consolidated financial statements and related notes of Patterson-UTI that are
either included in or incorporated by reference into this joint proxy statement/prospectus by reference. See �Where You
Can Find More Information� beginning on page 234.

Unaudited pro forma combined per share data for the year ended December 31, 2016 was derived and should be read
in conjunction with the unaudited pro forma condensed combined financial data included under �Unaudited Pro Forma
Condensed Combined Financial Statements� beginning on page 158. The pro forma information is presented for
illustrative purposes only and is not necessarily indicative of the combined company�s operating results or financial
position had the merger occurred on January 1, 2016. The equivalent pro forma per share information was derived by
multiplying the combined company pro forma per share information by the merger exchange ratio of 1.7731.

Five Months
Ended

December 31,
2016

Seven Months
Ended July 31,

2016

Year Ended
December 31,

2016
Historical�Patterson-UTI:
Net loss per share
Basic $ (2.18) 
Diluted $ (2.18) 
Cash dividends per share(1) $ 0.16
Net book value per share $ 15.18
Historical�SSE Successor:
Net loss per share
Basic $ (2.86) 
Diluted $ (2.86) 
Cash dividends per share(1)(2) $ �  
Net book value per share $ 20.19
Historical�SSE Predecessor:
Net loss per share
Basic $ (2.84) 
Diluted $ (2.84) 
Cash dividends per share(1)(2) $ �  
Net book value per share $ �  
Equivalent Pro Forma�SSE:
Net loss per share
Basic $ (3.59) 
Diluted $ (3.59) 
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Cash dividends per share(1)(2) $ 0.28
Net book value per share $ 32.48
Pro Forma Combined:
Net loss per share
Basic $ (2.02) 
Diluted $ (2.02) 
Cash dividends per share(1)(2) $ 0.16
Net book value per share $ 18.32
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(1) The merger agreement prohibits Patterson-UTI and SSE (unless consented to in advance by the other, which
consent may not be unreasonably withheld, delayed or conditioned, or in the case of Patterson-UTI, unless such
dividend does not exceed $0.02 per share per quarter) from paying dividends to their respective stockholders until
the earlier of the effective time of the merger and the termination of the merger agreement in accordance with its
terms.

(2) Since its spin-off, SSE has not declared any dividends and does not anticipate declaring or providing any cash
dividends to holders of SSE common stock in the foreseeable future.
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Comparative Market Prices

The following table shows the closing sale prices of Patterson-UTI common stock as reported on the NASDAQ and
SSE common stock as reported on the OTC Grey as of December 12, 2016, the last full trading day before public
announcement of the merger, and as of                               , 2017 the last trading day for which this information could
be calculated prior to the date of this joint proxy statement/prospectus.

Patterson-UTI
Common Stock

SSE Common
Stock

SSE Equivalent
Per Share(1)

December 12, 2016 $ 28.67 $ 26.35 $ 50.83
                     , 2017 $ $ $

(1) The equivalent per share data for SSE common stock has been determined by multiplying the market price of one
share of Patterson-UTI common stock on each of the dates by the exchange ratio of 1.7731. Such exchange ratio
has been calculated assuming that all outstanding Series A warrants of SSE are exercised for cash, no other
warrants are exercised, no other shares of SSE are issued prior to closing and certain other assumptions set forth
in �Example 1� of Annex B of this joint proxy statement/prospectus.

The market price of Patterson-UTI common stock and SSE common stock will fluctuate prior to the merger.
Patterson-UTI stockholders and SSE stockholders are urged to obtain current market quotations for the shares prior
to making any decision with respect to the merger.

Litigation Relating to the Merger

On February 22, 2017, a purported shareholder of SSE filed a putative class action against SSE and the members
of SSE�s board of directors relating to the merger. Plaintiff alleges a variety of disclosure deficiencies in the joint
proxy statement/prospectus filed in connection with the merger and seeks disclosures of additional
information. SSE cannot predict the outcome of the lawsuit or any others that might be filed subsequent to the date of
the filing of this joint proxy statement/prospectus, nor can SSE predict the amount of time and expense that will be
required to resolve the lawsuit. SSE believes that the lawsuit is without merit and intends to vigorously defend against
it. For more information, see �The Merger�Litigation Relating to the Merger� beginning on page 125.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy
statement/prospectus contain forward-looking statements within the meaning of the federal securities laws that are not
limited to historical facts, but reflect Patterson-UTI�s and/or SSE�s current beliefs, expectations or intentions regarding
future events. Statements in this joint proxy statement/prospectus and the documents incorporated by reference herein
that are not historical facts are hereby identified as �forward-looking statements� for the purpose of the safe harbor
provided by Section 21E of the Exchange Act, and Section 27A of the Securities Act. Words such as �may,� �will,� �could,�
�should,� �expect,� �plan,� �project,� �intend,� �anticipate,� �believe,� �estimate,� �predict,� �potential,� �pursue,� �target,� �continue,� and
similar expressions are intended to identify such forward-looking statements. These forward-looking statements
include, without limitation, Patterson-UTI�s and SSE�s expectations with respect to the synergies, costs and other
anticipated financial impacts of the proposed transaction; future financial and operating results of the combined
company; the combined company�s plans, objectives, expectations and intentions with respect to future operations and
services; approval of the proposed transaction by stockholders; the satisfaction of the closing conditions to the
proposed transaction; and the timing of the completion of the proposed transaction.

Although Patterson-UTI and SSE believe the expectations reflected in such forward-looking statements are
reasonable, such expectations may not occur. These forward-looking statements involve known and unknown risks,
uncertainties and other factors that may cause the actual results, performance or achievements of the combined
company to be materially different from actual future results expressed or implied by the forward-looking statements.
These risks and uncertainties also include those set forth under �Risk Factors,� beginning on page 35, as well as, among
others, risks and uncertainties relating to:

� The receipt of approval of both Patterson-UTI�s and SSE�s stockholders;

� The time required to complete the merger;

� Uncertainty as to whether the conditions to closing the merger will be satisfied or whether the merger will be
completed;

� The diversion of management time on merger-related issues;

� The ultimate timing, outcome and results of integrating the operations of Patterson-UTI and SSE;

� The effects of the business combination of Patterson-UTI and SSE, including the combined company�s future
financial condition, results of operations, strategy and plans;

� Potential adverse reactions or changes to business relationships resulting from the announcement or
completion of the merger;
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� Expected benefits from the merger and the ability of Patterson-UTI to realize those benefits;

� Expectations regarding regulatory approval of the merger;

� Whether merger-related litigation will occur and, if so, the results of any litigation, settlements and
investigations;

� Potential triggering of change of control provisions in certain agreements to which SSE is a party;

� Availability of capital and the ability to repay indebtedness when due;

� Volatility in customer spending and in oil and natural gas prices that could adversely affect demand for our
services and their associated effect on rates;

� Loss of key customers;

� Utilization, margins and planned capital expenditures;

� Interest rate volatility;
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� Compliance with covenants under Patterson-UTI�s debt agreements;

� Excess availability of land drilling rigs and pressure pumping equipment, including as a result of reactivation
or construction;

� Equipment specialization and new technologies;

� Operating hazards attendant to the natural gas and oil business;

� Failure by customers to pay or satisfy their contractual obligations (particularly with respect to fixed term
contracts);

� Difficulty in building and deploying new equipment;

� Expansion and development trends of the oil and gas industry;

� Weather;

� Shortages, delays in delivery, and interruptions in supply of, equipment and materials;

� The ability to retain management and field personnel;

� The ability to effectively identify and enter new markets;

� The ability to realize backlog;

� Strength and financial resources of competitors;

� Environmental risks and ability to satisfy future environmental costs;

� Global economic conditions;

� Operating costs;

Edgar Filing: PATTERSON UTI ENERGY INC - Form S-4/A

Table of Contents 82



� Competition and demand for our services;

� Liabilities from operations for which Patterson-UTI or SSE, as applicable, do not have and receive full
indemnification or insurance;

� Governmental regulation;

� Ability to obtain insurance coverage on commercially reasonable terms;

� Financial flexibility; and
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