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10713 West Sam Houston Parkway North, Suite 800

Houston, Texas 77064

(281) 765-7100

April [  ], 2018

Dear Stockholder:

We cordially invite you to attend Patterson-UTI Energy, Inc.’s annual stockholders’ meeting. The annual meeting will
be held Thursday, June 14, 2018, at 10:00 a.m., Central Time, at our corporate headquarters, located at 10713 W. Sam
Houston Parkway North, Suite 125, Houston, Texas, 77064.

We are pleased to take advantage of Securities and Exchange Commission rules that allow us to furnish proxy
materials to our stockholders on the Internet. We believe that posting these materials on the Internet enables us to
provide stockholders with the information that they need quickly, while lowering our costs of printing and delivery
and supporting sustainability. We are mailing to most of our stockholders a Notice of Internet Availability of Proxy
Materials, rather than a paper copy of our proxy materials. The notice contains instructions on how to access the proxy
materials, vote and obtain, if you so desire, a paper copy of the proxy materials.

Your vote is important to us. Whether or not you plan to attend the Annual Meeting in person, we urge you to
promptly vote your shares by using the Internet or telephone, or if the accompanying proxy statement was mailed to
you, by completing, signing, dating and returning your proxy card as soon as possible in the enclosed postage prepaid
envelope.

Thank you for your support.

Sincerely,

Mark S. Siegel

Chairman of the Board

William Andrew Hendricks, Jr.

President, Chief Executive Officer and Director
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PATTERSON-UTI ENERGY, INC.

10713 West Sam Houston Parkway North, Suite 800

Houston, Texas 77064

NOTICE OF 2018 ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 14, 2018

The 2018 annual meeting of the stockholders of Patterson-UTI Energy, Inc., a Delaware corporation (“Patterson-UTI”),
will be held Thursday, June 14, 2018, at 10:00 a.m., Central Time, at our corporate headquarters, located at 10713 W.
Sam Houston Parkway North, Suite 125, Houston, Texas, 77064 (the “Meeting”), for the following purposes:

•to elect eight directors named in this proxy statement to the Board of Directors of Patterson-UTI to serve until the
next annual meeting of the stockholders or until their respective successors are elected and qualified;
•to approve an amendment of Patterson-UTI’s Restated Certificate of Incorporation to increase the number of
authorized shares of Patterson-UTI’s common stock;

• to ratify the selection of PricewaterhouseCoopers LLP as the independent registered public
accounting firm of Patterson-UTI for the fiscal year ending December 31, 2018;

•to approve, on an advisory basis, Patterson-UTI’s compensation of its named executive officers; and
•to transact such other business as may properly come before the Meeting or any adjournment or postponement
thereof.
Stockholders of record at the close of business on April 16, 2018 are entitled to notice of and to vote at the Meeting
and any adjournment or postponement thereof.

Your vote is important to us. Whether or not you plan to attend the Meeting in person, we urge you to promptly vote
your shares by using the Internet or telephone, or if the accompanying proxy statement was mailed to you, by
completing, signing, dating and returning your proxy card as soon as possible in the enclosed postage prepaid
envelope.

By order of the Board of Directors

SETH D. WEXLER
Senior Vice President, General Counsel and Secretary

April [  ], 2018
Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting

to Be Held on June 14, 2018

The proxy statement and annual report to stockholders are available at www.proxyvote.com.
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PATTERSON-UTI ENERGY, INC.

10713 West Sam Houston Parkway North, Suite 800

Houston, Texas 77064

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 14, 2018

General Information About the Annual Meeting and Voting

The Board of Directors (the “Board” or “Board of Directors”) of Patterson-UTI Energy, Inc., a Delaware corporation
(“Patterson-UTI” or the “Company”), has made this proxy statement and its 2017 annual report available to you on the
Internet or, upon your request has delivered printed versions of these materials to you by mail beginning on or about
April [  ], 2018. Patterson-UTI is furnishing this proxy statement in connection with the solicitation by the Board of
Directors of proxies to be voted at the 2018 annual meeting of stockholders of Patterson-UTI (the “Meeting”). The
Meeting will be held Thursday, June 14, 2018, at 10:00 a.m., Central Time, at our corporate headquarters, located at
10713 W. Sam Houston Parkway North, Suite 125, Houston, Texas, 77064, or at any adjournment or postponement
thereof.

The Notice of Internet Availability of Proxy Materials (the “Notice”) was mailed to each of Patterson-UTI’s stockholders
(other than those who previously requested electronic delivery) entitled to vote at the Meeting on or about April [  ],
2018.

Pursuant to the “notice and access” rules adopted by the Securities and Exchange Commission (the “SEC”), Patterson-UTI
has elected to provide stockholders access to its proxy materials on the Internet. Accordingly, Patterson-UTI sent a
Notice to all of its stockholders as of the record date. The Notice includes instructions on how to access
Patterson-UTI’s proxy materials on the Internet and how to request a printed copy of these materials. In addition, by
following the instructions in the Notice, stockholders may request to receive proxy materials in printed form by mail
or electronically by email on an ongoing basis.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to
you and will support sustainability. If you choose to receive future proxy materials by email, you will receive an email
next year with instructions containing a link to those materials and a link to the proxy voting site. Your election to
receive proxy materials by email will remain in effect until you terminate such election.

If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer & Trust
Company, you are considered the “stockholder of record” with respect to those shares, and the Notice was sent directly
to you.

If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar organization, then you
are the beneficial owner of shares held in “street name,” and the Notice was forwarded to you by that organization. As a

Edgar Filing: PATTERSON UTI ENERGY INC - Form PRE 14A

6



beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.

Whether you are a “stockholder of record” or hold your shares in “street name,” you may direct your vote without
attending the Meeting in person.

If you are a stockholder of record, you may vote by using the Internet or telephone by following the instructions in the
Notice. If you request printed copies of the proxy materials by mail, you may also vote by completing, dating, signing
and returning your proxy card by mail. You should sign your name exactly as it appears on the proxy card. If you are
signing in a representative capacity (for example, as guardian, executor, trustee, custodian, attorney or officer of a
corporation), you should indicate your name and title or capacity.

If you are the beneficial owner of shares held in street name, you may be eligible to vote your shares electronically
using the Internet or telephone by following the instructions in the Notice. If you request printed copies of the proxy
materials by mail, you may also vote by signing the voter instruction card provided by your brokerage firm, bank,
broker-dealer, or other similar organization and returning it by mail. If you provide specific voting instructions by
mail, telephone or the Internet, your shares will be voted by your brokerage firm, bank, broker-dealer, or similar
organization as you have directed.

4
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Properly submitted proxies received either by mail, Internet, telephone or in person in time to be counted for the
Meeting will be voted as you have directed in your proxy, unless you revoke your proxy in the manner provided
below. As to any matter for which you give no direction in your proxy, your shares will be voted as follows:

•“FOR” the election of all of the nominees to the Board of Directors named in this proxy statement;
•“FOR” the approval of the amendment of Patterson-UTI’s Restated Certificate of Incorporation to increase the number
of authorized shares of Patterson-UTI’s common stock, $.01 par value per share (the “Common Stock”);
•“FOR” the ratification of PricewaterhouseCoopers LLP as the independent registered public accounting firm of
Patterson-UTI for the fiscal year ending December 31, 2018;
•“FOR” the approval, on an advisory basis, of Patterson-UTI’s compensation of its named executive officers; and
•“FOR” or “AGAINST” any other proposals that may be properly submitted at the Meeting at the discretion of the persons
named in the proxy.
If you are a stockholder of record, you may revoke your proxy before the proxy is voted by either:

•submitting a new proxy with a later date, including a proxy submitted using the Internet or telephone, in time to be
counted for the Meeting;
•notifying the Secretary of Patterson-UTI in writing before the Meeting that you have revoked your proxy; or
•attending the Meeting and voting in person.
If your shares are held in street name, you must obtain a proxy executed in your favor from the stockholder of record
(that is, your brokerage firm, bank, broker-dealer or similar organization) to be able to vote at the Meeting.

The Board of Directors is making this solicitation. We have retained Georgeson LLC, 480 Washington Blvd., 26th
Floor, Jersey City, New Jersey 07310, for a fee of approximately $8,500 and the reimbursement of out of pocket costs
and expenses, to assist in the solicitation of proxies on behalf of the Board. Patterson-UTI’s officers and other
employees, without compensation other than regular compensation, may also solicit proxies on behalf of the Board by
mail, email, the Internet, telephone, electronic means and personal interview. Patterson-UTI will pay all costs
associated with this solicitation.

Shares Outstanding and Voting Rights

Only stockholders of record of Patterson-UTI’s Common Stock at the close of business on April 16, 2018 are entitled
to notice of and to vote at the Meeting or any adjournment or postponement thereof. At the close of business on April
16, 2018, there were [] shares of Common Stock issued and outstanding. Holders of record of Common Stock on
April 16, 2018 will be entitled to one vote per share on all matters to properly come before the Meeting. A list of
stockholders entitled to notice of and to vote at the Meeting will be made available at the Meeting and during regular
business hours at the offices of Patterson-UTI Energy, Inc., 10713 West Sam Houston Parkway North, Suite 800,
Houston, Texas 77064 for the ten day period prior to the Meeting for examination by any stockholder for any purpose
germane to the Meeting.

A quorum is necessary to transact business at the Meeting. A majority of the shares of Common Stock outstanding on
April 16, 2018 will constitute a quorum. The shares held by each stockholder who attends the Meeting in person, signs
and timely returns the form of proxy or properly votes using the Internet or telephone will be counted for purposes of
determining the presence of a quorum at the Meeting.

“Broker non-votes” will be considered present at the Meeting but will not be counted to determine the total number of
votes cast. Broker non-votes occur when nominees, such as brokerage firms, banks, broker-dealers, or other similar
organizations holding shares on behalf of the beneficial owners, are prohibited from exercising discretionary voting
authority for beneficial owners who have not provided voting instructions. If you do not give instructions to your
bank, brokerage firm or other agent, the bank, brokerage firm or other agent will nevertheless be entitled to vote your
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shares of Common Stock in its discretion on “routine matters” and may give or authorize the giving of a proxy to vote
the shares of Common Stock in its discretion on such matters. The ratification of an independent registered public
accounting firm and the approval of the amendment of Patterson-UTI’s Restated Certificate of Incorporation are
generally considered routine matters, whereas the election of directors and the advisory approval of executive
compensation are not considered routine matters. For these reasons, please promptly vote in accordance with the
instructions provided by your brokerage firm, bank, broker-dealer, or other similar organization.

5
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Directors are elected to serve until the next annual meeting of stockholders and until their successors are elected and
qualified. Under Delaware law and Patterson-UTI’s bylaws, the affirmative vote of a plurality of shares present in
person or represented by proxy at the meeting at which a quorum is present is required for the election of directors.

The enclosed form of proxy provides a means for you to either:

•vote “FOR” the election of the nominees to the Board of Directors listed below,
•withhold authority to vote for one or more of the nominees, or
•withhold authority to vote for all of the nominees.
The Board of Directors recommends that you vote “FOR” all of the nominees.    Unless you give contrary instructions in
your proxy, your proxy will be voted “FOR” the election of all of the nominees to the Board of Directors. If any
nominee should become unable or unwilling to accept the nomination or election, the person acting under the proxy
will vote for the election of such other person as the Board of Directors may recommend. The Board has no reason,
however, to believe that any of the nominees will be unable or unwilling to serve if elected.

Because directors are elected by a plurality vote, shares as to which a stockholder withholds authority to vote and
broker non-votes will not affect the outcome of the election. A broker non-vote will be counted for purposes of
establishing a quorum, but will not be treated as a vote cast with respect to the election of directors. This will have the
effect of reducing the absolute number of votes cast for the election of directors.

Our corporate governance guidelines require that if a director receives in an uncontested election a greater number of
“withhold” votes than votes cast “for” his or her election, the Nominating and Corporate Governance Committee of the
Board of Directors will undertake a prompt evaluation of the appropriateness of the director’s continued service on the
Board of Directors. In performing this evaluation, the Nominating and Corporate Governance Committee will review
all factors it deems relevant, including the stated reasons why votes were withheld, the director’s length of service, his
or her past contributions to Patterson-UTI and the availability of other qualified candidates. The Nominating and
Corporate Governance Committee will then make its recommendation to the Board. The Board of Directors will
review the Nominating and Corporate Governance Committee’s recommendation and consider such further factors and
information as it deems relevant. The Board of Directors will act on the Nominating and Corporate Governance
Committee’s recommendation no later than 90 days following the date of the stockholders’ meeting. If the Board of
Directors determines remedial action is appropriate, the director shall promptly take whatever action is requested by
the Board. If the director does not promptly take the recommended remedial action or if the Board of Directors
determines that immediate resignation is in the best interests of Patterson-UTI and its stockholders, the Board of
Directors may accept the director’s resignation that will have been tendered as follows. Each director will, as a
condition to his or her appointment or election as a director or nomination as a director, agree in writing to comply
with the terms of Patterson-UTI’s majority voting policy and provide to the Board of Directors an irrevocable
resignation that will be effective upon (i) the failure to receive the required vote at the next annual meeting at which
such director faces re-election and (ii) the Board of Directors’ acceptance of such resignation.

Set forth below is the name, age, position and a brief description of the business experience during at least the past
five years of each of the members of Patterson-UTI’s Board of Directors, as well as specific qualifications, attributes
and skills of such member that were identified by the Nominating and Corporate Governance Committee when such
member was nominated to serve on the Board of Directors. Each current member of Patterson-UTI’s Board of
Directors is a nominee for election to the Board of Directors.  There are no arrangements or understandings between
any person and any of the directors pursuant to which such director was selected as a nominee for election at the
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Meeting. There are no family relationships among any of the directors or executive officers of Patterson-UTI.

Name Age Position Director Since
Mark S. Siegel 67 Chairman of the Board and Director 2001
William A. Hendricks, Jr. 53 President and Chief Executive Officer 2017
Charles O. Buckner 73 Director 2007
Tiffany (TJ) Thom Cepak 45 Director 2014
Michael W. Conlon 71 Director 2012
Curtis W. Huff 60 Director 2001
Terry H. Hunt 69 Director 2003
Janeen S. Judah 58 Director 2018

6
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The following charts show a snapshot of the average tenure, average age and gender diversity of the members of our
Board of Directors.

When considering whether directors and nominees have the experience, qualifications, attributes and skills, taken as a
whole, to enable the Board of Directors to satisfy its oversight responsibilities effectively in light of Patterson-UTI’s
business and structure, the Nominating and Corporate Governance Committee and the Board of Directors focused
primarily on the information discussed in each of the directors’ individual biographies set forth below.

Mark S. Siegel — Mr. Siegel has served as Chairman of the Board and as a director of Patterson-UTI since May 2001.
Mr. Siegel served as Chairman of the Board and as a director of UTI from 1995 to May 2001, when UTI merged with
and into Patterson-UTI. Mr. Siegel has been President of REMY Investors & Consultants, Incorporated (“REMY
Investors”) since 1993. Mr. Siegel is the past chairman and a current member of the Board of Directors of the
Cedars-Sinai Medical Center, and previously served on the Board of Trustees of the J. Paul Getty Trust from 2005 to
2017 (including as Chair from 2010 to 2015). From 1992 to 1993, Mr. Siegel was President, Music Division,
Blockbuster Entertainment Corp. From 1988 through 1992, Mr. Siegel was an Executive Vice President of Shamrock
Holdings, Inc., a private investment company, and Managing Director of Shamrock Capital Advisors, Incorporated.
Mr. Siegel holds a Bachelor of Arts degree from Colgate University (Magna Cum Laude and Phi Beta Kappa) and a
J.D. from the University of California, Berkeley (Boalt Hall) School of Law (Order of the Coif).

The Board of Directors considered Mr. Siegel’s broad business and legal experience, as well as his expertise with
respect to Patterson-UTI’s business. In addition, the Board considered Mr. Siegel’s demonstrated leadership for more
than 20 years in the aggregate of Patterson-UTI and one of its predecessor companies, UTI Energy Corp. (“UTI”). In
addition, the Board considered Mr. Siegel’s prior leadership experience in other public companies and in the oil
services industry, and in numerous other businesses and industries. Mr. Siegel also brings substantial experience and
expertise in mergers and acquisitions, capital structure transactions, strategic planning, and board and business
management. Mr. Siegel’s broad and deep experience and expertise allows him to provide Patterson-UTI with
valuable leadership in all areas of its business endeavors.
William Andrew Hendricks, Jr. —Mr. Hendricks has served as President and Chief Executive Officer of Patterson-UTI
since October 2012 and as a director of Patterson-UTI since June 2017. From April 2012 through September 2012, he
served as Chief Operating Officer of Patterson-UTI. From May 2010 through March 2012, Mr. Hendricks served as
President of Schlumberger Drilling & Measurements, a division of Schlumberger. Prior to that date, Mr. Hendricks
worked for Schlumberger in various worldwide locations and capacities since 1988, including serving in numerous
executive positions since 2003. Mr. Hendricks holds a Bachelor of Science in Petroleum Engineering from Texas
A&M University.

The Board of Directors considered Mr. Hendricks’ more than 30 years of combined operational and managerial
experience in the oil and gas industry.  In addition, the Board noted his nearly six years of service as Patterson-UTI’s
President and Chief Executive Officer and nearly ten years of service in numerous executive positions with
Schlumberger Limited, a global provider of oilfield services, including nearly two years as President of Schlumberger
Drilling & Measurements.  The Board further considered Mr. Hendricks’ significant experience with evaluating the
drivers for macro trends in the oil and gas industry, as well as managing the cyclical nature of the oil and gas service
business, which allows Mr. Hendricks to provide valuable input into the development and implementation of
Patterson-UTI’s corporate strategy.  In addition, the Board noted that Mr. Hendricks’ operational experience brings
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valuable knowledge to the oversight of achieving safe and efficient operations. The Board also considered Mr.
Hendricks’ significant experience working in numerous worldwide locations, which allows him to provide valuable
counsel regarding possible expansion into markets outside of North America.
7
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Charles O. Buckner — Mr. Buckner has served as a director of Patterson-UTI since February 2007. Mr. Buckner, a
private investor, retired from the public accounting firm of Ernst & Young LLP in 2002 after 35 years of service in a
variety of client service and administrative roles, including chairmanship of Ernst & Young’s U.S. energy practice.
Mr. Buckner served as a director for KLR Energy Acquisition Corp., a blank check company formed to source,
acquire and, after its initial business combination, build an oil and gas exploration and production business (“KLR
Energy”), from March 2016 to April 2017. Mr. Buckner served as a director of Energy Partners, Ltd., a publicly held
company with oil and natural gas exploration and production on the continental shelf in the Gulf of Mexico from
2009 to 2014, Global Industries, Ltd., a marine construction services company with global operations from 2010 to
2011, Gateway Energy Corporation, a publicly held oil and gas pipeline company from 2008 to 2010, Horizon
Offshore, Incorporated, a marine construction services company for the offshore oil and gas industry from 2003 to
2007, and Whittier Energy Corporation, a publicly held company with domestic onshore oil and natural gas
exploration and production from 2003 to 2007. Mr. Buckner is a Certified Public Accountant and holds a Bachelor of
Business Administration from the University of Texas and a Masters of Business Administration from the University
of Houston.

The Board of Directors considered Mr. Buckner’s service as a director of oil and gas companies, as well as his
experience, expertise and background with regard to accounting matters, which includes his role as the former
chairman of Ernst & Young LLP’s U.S. energy practice.
Tiffany (TJ) Thom Cepak — Ms. Cepak has served as a director of Patterson-UTI since August 2014. Ms. Cepak has
served as the Chief Financial Officer of Energy XXI Gulf Coast, Inc. since August 2017. Ms. Cepak served as the
Chief Financial Officer of KLR Energy (and, subsequent to its business combination, Rosehill Resources Inc.) from
January 2015 to June 2017. Ms. Cepak served as a director of Yates Petroleum Corporation, a privately owned,
independent oil and gas exploration and production company, from October 2015 to October 2016. Ms. Cepak served
four years as the Chief Financial Officer of EPL Oil & Gas, Inc., and was further appointed Executive Vice President
in January 2014, and she served in those roles until June 2014, when EPL was sold. Ms. Cepak began her career with
EPL as a Senior Asset Management Engineer, a position she held until she was appointed Director of Corporate
Reserves in September 2001. Ms. Cepak was named EPL’s Director of Investor Relations in April 2006 and Vice
President, Treasurer and Investor Relations in July 2008. In July 2009, Ms. Cepak was designated as EPL’s Principal
Financial Officer and, in September 2009, she was appointed Senior Vice President. Ms. Cepak has more than 20
years of energy industry experience and prior to joining EPL, she was a Senior Reservoir Engineer with Exxon
Production Company and ExxonMobil Company with operational roles including reservoir engineering and
subsurface completion engineering for numerous offshore Gulf of Mexico properties. Ms. Cepak holds a B.S. in
Engineering from the University of Illinois and a Masters of Business Administration in Management with a
concentration in Finance from Tulane University.

The Board of Directors considered Ms. Cepak’s more than 20 years of operational and financial experience in the
energy industry. The Board noted her service in various operational roles, including as a reservoir engineer for a
major oil and gas exploration and production company. The Board also noted Ms. Cepak’s executive management
experience, including most recently as chief financial officer of a publicly traded independent oil and gas exploration
and production company, which allows her to provide Patterson-UTI with valuable insight on financial and strategic
matters. The Board also considered Ms. Cepak’s diversity of perspective, which is exemplified by her recognition in
2018 as one of Oil and Gas Investor’s 25 Influential Women in Energy.
8
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Michael W. Conlon — Mr. Conlon has served as a director of Patterson-UTI since September 2012. Mr. Conlon retired
as a partner of the law firm, Norton Rose Fulbright US LLP, in January 2012 after 40 years with the firm. Mr. Conlon
specialized in corporate, securities and merger and acquisition matters. Mr. Conlon was partner-in-charge of the firm’s
Houston office from 2007 to 2011, was co-partner-in-charge from 2001 to 2007 and partner-in-charge of its
Washington, D.C. office from 1992 to 1998. Mr. Conlon currently is an Advisory Director to Tailored Brands, Inc., a
specialty retailer of men’s apparel and international supplier of corporatewear, and an NYSE listed company.
Mr. Conlon holds a Bachelor of Arts degree in Economics from Catholic University of America, where he graduated
magna cum laude and as a member of Phi Beta Kappa, and a Juris Doctorate from the Duke University School of
Law, where he graduated as a member of the Order of the Coif.

The Board of Directors considered Mr. Conlon’s more than 40 years of experience handling corporate, securities and
mergers and acquisition matters as a lawyer with an international law firm, as well as his

service in a number of management roles throughout his tenure at the firm. The Board noted Mr. Conlon’s experience
in representing numerous public companies, including Patterson-UTI, and other energy services companies, allows
him to provide valuable insight on legal, governance and regulatory issues facing Patterson-UTI.
Curtis W. Huff — Mr. Huff has served as a director of Patterson-UTI since May 2001 and served as a director of UTI
from 1997 to May 2001. Mr. Huff is owner and Chairman of Freebird Partners, a private investment firm created in
2002 that is focused on oilfield service companies and technology. Mr. Huff was Managing Director of Intervale
Capital, an oilfield service private equity firm that Mr. Huff co-founded in 2006, and he was a senior advisor to that
firm from 2012 to February 2015. Mr. Huff also serves as Chairman of Impact Fluid Solutions LP, which provides
drilling and production solutions for oil and gas operators and fluid companies. Mr. Huff served as the President and
Chief Executive Officer of Grant Prideco, Inc., a provider of drill pipe and other drill stem products, from February
2001 to June 2002. From January 2000 to February 2001, Mr. Huff served as Executive Vice President, Chief
Financial Officer and General Counsel of Weatherford International, Inc., one of the world’s largest international
oilfield services companies. He served as Senior Vice President and General Counsel of Weatherford from May 1998
to January 2000. Mr. Huff began his professional career in 1983 with the law firm of Norton Rose Fulbright US LLP
where he specialized in corporate, securities and merger and acquisition matters. Mr. Huff was made a partner in that
firm in 1989 where he served until 1998 when he joined Weatherford. Mr. Huff holds a Bachelor of Arts degree and
J.D. from the University of New Mexico, where he graduated as a member of the Order of the Coif and cum laude,
and a Masters of Law from New York University School of Law. Mr. Huff is a Vice Chairman of the Board of
Directors of the University of St. Thomas in Houston, Texas, and a member of the board of directors of the Houston
Food Bank.

The Board of Directors considered Mr. Huff’s background as an executive of publicly traded oilfield services
companies and as an owner and manager of a private investment firm focused on the oilfield service industry. The
Board noted his knowledge and experience in a broad range of oilfield products and services and his current and
historical experience in managing operations in both the United States and internationally. The Board also considered
Mr. Huff’s expertise and background with regard to accounting and legal matters, which, among other things,
provides guidance to Patterson-UTI in assessing its corporate governance structure, policies and procedures.
Terry H. Hunt — Mr. Hunt has served as a director of Patterson-UTI since April 2003 and served as a director of UTI
from 1994 to May 2001. Mr. Hunt is an energy consultant and retired senior natural gas and electric utility executive.
Mr. Hunt served as Senior Vice President — Strategic Planning of PPL Corporation, an international energy and utility
holding company, from 1998 to 2000. Mr. Hunt served as the President and Chief Executive Officer of Penn Fuel
Gas, Inc., a Pennsylvania-based natural gas and propane distribution company, from 1992 to 1999. Previously,
Mr. Hunt was President of Carnegie Natural Gas and Apollo Gas Company, both Appalachian natural gas
distribution companies. He also previously served in senior management positions in natural gas project and venture
development, oil and natural gas exploration and development evaluation and operations and major production
facilities construction with Texas Oil & Gas Corp. and Atlantic Richfield. Mr. Hunt holds a Bachelor of Engineering
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degree from the University of Saskatchewan, Canada and a Masters of Business Administration from Southern
Methodist University.

The Board of Directors considered Mr. Hunt’s more than 25 years of experience covering most phases of the upstream
oil and natural gas industry in the United States and Canada, including the evaluation of exploration and development
programs, oil and natural gas production and pipeline operations, and project development and major production
facility construction. This experience and background provides Patterson-UTI with an invaluable perspective of the
oil and natural gas industry and its customers. In addition, Mr. Hunt’s many years of senior executive experience
leading natural gas distribution, storage and marketing companies provides insight into the management of
multi-faceted businesses and the markets for natural gas in North America.
9
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Janeen S. Judah — Ms. Judah has served as a director of Patterson-UTI since April 2018. Ms. Judah served as the
President of the Society of Petroleum Engineers from September 2016 to October 2017 while on secondment from
Chevron, and as a member of the Board of Directors of the Society of Petroleum Engineers from 2003 to 2006 and
from 2012 to 2018. Ms. Judah held numerous leadership positions at Chevron, including general manager for
Chevron’s Southern Africa business unit from August 2010 to September 2016, president of Chevron Environmental
Management Company from August 2007 to August 2010 and general manager of reservoir and production
engineering for Chevron Energy Technology Company from June 2004 to August 2007.  Before joining Chevron in
1998, she held various upstream petroleum engineering positions for Texaco and Arco, starting in Midland in 1981.
Ms. Judah holds Bachelor of Science and Masters of Science degrees in petroleum engineering from Texas A&M
University, a Masters of Business Administration from the University of Texas of the Permian Basin and a Juris
Doctorate from the University of Houston Law Center.

The Board of Directors considered Ms. Judah’s more than 35 years of operational, managerial and environmental
experience in the oil and gas industry. The Board noted her experience derived from oil and gas industry positions
held involving significant operational and management responsibilities, including positions with Chevron and
upstream petroleum engineering positions. The Board also noted Ms. Judah’s extensive international experience,
including most recently as general manager for Chevron’s Southern Africa business unit, which allows her to provide
Patterson-UTI with valuable insight on international and strategic matters. The Board also considered Ms. Judah’s
service as the President of the Society of Petroleum Engineers from 2017 to 2018, as well as her diversity of
perspective, which is exemplified by her recognition in 2018 as one of Oil and Gas Investor’s 25 Influential Women
in Energy.

Board Leadership Structure, Lead Director and Board Role in Risk Oversight

The Board evaluates its leadership structure and role in risk oversight on an ongoing basis. The decision on whether to
combine or separate the Chairman and Chief Executive Officer (“CEO”) role is determined on the basis of what the
Board considers to be best for Patterson-UTI at any given point in time. Patterson-UTI’s current Board leadership
structure separates the role of Chairman and CEO.

The Board also believes part of an effective Board leadership structure is to have a lead independent director, the “Lead
Director.” The Board has appointed Mr. Huff as the Lead Director. The independent directors meet regularly in
executive sessions at which only independent directors are present, and the Lead Director chairs those sessions. The
Lead Director serves as a liaison between the Chairman and the independent directors, consults with regard to Board
and agenda items, and works with the chairpersons of Board committees as appropriate.

The Nominating and Corporate Governance Committee and the Board currently believe that the Board’s leadership
structure, which includes the separation of the role of CEO and Chairman and the appointment of an independent Lead
Director, is appropriate because it, among other things, provides for sufficient independence between the Board and
management and for an independent director who provides board member leadership.

The Board has adopted Corporate Governance Guidelines, which can be accessed electronically in the “Governance”
section of Patterson-UTI’s website at www.patenergy.com. The Guidelines describe one of the Board’s primary
responsibilities as overseeing Patterson-UTI’s processes for assessing and managing risks. The Board discharges this
responsibility, in part, through regular inquiries from the Chairman of the Board and/or the Lead Director to
management, periodic communications from management to the Board of Directors of particular risks and events, and
discussions during Board meetings of general and specific risks to Patterson-UTI.

Meetings and Committees of the Board of Directors
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The Board of Directors met 12 times during the year ended December 31, 2017. Each director attended, in person or
by telephone, at least 75% of the aggregate of all meetings held by the Board and meetings of each committee on
which such director served. A majority of the members of the Board of Directors are independent within the meaning
of the Nasdaq Stock Market, Inc. (“Nasdaq”) listing standards. Specifically, the Board has determined that Messrs.
Buckner, Conlon, Huff and Hunt and Mses. Cepak and Judah are independent within the meaning of the Nasdaq
listing standards. In reaching this conclusion, the Board considered that Patterson-UTI’s pressure pumping business
has rented mobile proppant management systems from an oilfield service company in which Mr. Huff has a less than
two percent indirect equity interest, which involved aggregate rental payments of approximately $300,000 between
December 31, 2016 and March 31, 2018.  Additionally, the Board considered that Mr. Huff has an indirect equity
interest in two customers of Patterson-UTI’s oilfield rental tool business and in a vendor to Patterson-UTI’s contract
drilling business, all of which entities received less than $10,000 from, or paid less than $10,000 to, Patterson-UTI
since January 1, 2017. The Board has determined that these transactions are not material to any such company,
Patterson-UTI or Mr. Huff and that such transactions do not affect his independence under applicable rules and
regulations.

The Board of Directors has established four standing committees: an Executive Committee, an Audit Committee, a
Compensation Committee and a Nominating and Corporate Governance Committee.

10
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The Executive Committee, which currently is composed of Messrs. Siegel, Hendricks and Huff, has the authority, to
the extent permitted by applicable law, to act for the Board in all matters arising between regular or special meetings
of the Board of Directors.

The Audit Committee members are Messrs. Buckner (chairman), Huff and Hunt and Ms. Cepak, each of whom is
independent within the meaning of applicable rules under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and within the meaning of the Nasdaq listing standards. The Audit Committee oversees management’s
conduct of Patterson-UTI’s accounting and financial reporting process, including review of the financial reports and
other financial information provided by Patterson-UTI to the public and government and regulatory bodies,
Patterson-UTI’s system of internal accounting, Patterson-UTI’s financial controls, and the annual independent audit of
Patterson-UTI’s financial statements and internal control over financial reporting. The Audit Committee also oversees
compliance with Patterson-UTI’s codes of conduct and ethics and with legal and regulatory requirements. The Board
has determined that Messrs. Buckner and Huff and Ms. Cepak are “audit committee financial experts” within the
meaning of applicable SEC rules. The Audit Committee selects the independent registered public accounting firm to
audit Patterson-UTI’s books and records and considers and acts upon accounting matters as they arise. The Board of
Directors has adopted a written charter for the Audit Committee. The Audit Committee held seven meetings during
the year ended December 31, 2017. Please see “Audit Committee Report” elsewhere in this proxy statement.

The Compensation Committee members are Messrs. Hunt (chairman), Buckner, Conlon and Huff, each of whom is
independent as defined in the Nasdaq listing standards. Among other things, the Compensation Committee sets and
administers the policies that govern the compensation of executive officers and directors of Patterson-UTI. The Board
of Directors has adopted a written charter for the Compensation Committee. The Compensation Committee held 12
meetings during the year ended December 31, 2017. Please see “Compensation Discussion and Analysis” and
“Compensation Committee Report” elsewhere in this proxy statement for further information about the Compensation
Committee.

The Nominating and Corporate Governance Committee members are Messrs. Conlon (chairman), Buckner and Huff
and Ms. Cepak, each of whom is independent as defined in the Nasdaq listing standards. The purpose of the
Nominating and Corporate Governance Committee is to, among other things, identify individuals qualified to become
Board members, to recommend for selection by the Board director nominees for the next annual meeting of
stockholders, to recommend nominees for Board committees, to review Patterson-UTI’s Code of Business Conduct
and Corporate Governance Guidelines, to develop and continually make recommendations with respect to the best
corporate governance principles and to oversee the annual review of the Board and management. The Board of
Directors has adopted a written charter for the Nominating and Corporate Governance Committee. The Nominating
and Corporate Governance Committee held three meetings during the year ended December 31, 2017.

On behalf of the Board, the Nominating and Governance Committee considers director nominees recommended by
Patterson-UTI’s stockholders if the recommendations are made in accordance with all legal requirements, including
applicable provisions of Patterson-UTI’s restated certificate of incorporation and bylaws. In accordance with
Patterson-UTI’s bylaws, in addition to any other applicable requirements, nominations of persons for election to the
Board may be made at a meeting of stockholders only by or at the direction of the Board or by a stockholder who is a
stockholder of record on the date of the giving of the notice provided for below and on the record date for the
determination of stockholders entitled to vote at such annual meeting and gives timely notice of such nomination in
writing to the Secretary of Patterson-UTI. To be timely with respect to the 2019 annual meeting of stockholders, a
stockholder’s notice must be delivered to or mailed and received at Patterson-UTI’s principal executive offices not
earlier than February 14, 2019 and not later than March 16, 2019; provided, however, that in the event that the annual
meeting is called for a date that is not within 30 days before or after June 14, 2019, notice by the stockholder must be
received not later than the close of business on the tenth day following the day on which such notice of the date of the
meeting was mailed or public disclosure of the annual meeting date was made, whichever occurs first.
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A stockholder’s notice to the Secretary of Patterson-UTI shall set forth:

•as to each person whom the stockholder proposes to nominate for election or re-election as director, all information
relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is
otherwise required, in each case pursuant to Regulation 14A promulgated under the Exchange Act, or any successor
regulation thereto,
•the name and record address of the stockholder proposing such nomination,
•the class and number of shares of Patterson-UTI that are beneficially owned by the stockholder,
11
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•a description of all arrangements or understandings between such stockholder and each proposed nominee and any
other person or persons (including their names) pursuant to which the nomination or nominations are to be made by
such stockholder, and
•a representation that such stockholder intends to appear in person or by proxy at the meeting to nominate the persons
named in the notice.
Such notice must be accompanied by a written consent of each proposed nominee to being named as a nominee and to
serve as a director if elected.

The Nominating and Corporate Governance Committee determines qualification criteria and procedures for the
identification and recruitment of candidates for election to serve as directors of Patterson-UTI. The Nominating and
Corporate Governance Committee relies on the knowledge and relationships of Patterson-UTI and its officers and
directors, as well as third parties when it deems appropriate, to identify and evaluate nominees for director, including
nominees recommended by stockholders. In evaluating a nominee for director, the Nominating and Corporate
Governance Committee considers the nominee’s skills, expertise, industry and other knowledge, personal and
professional ethics, integrity and values, sound business judgment and willingness to commit sufficient time to the
Board and be committed to representing the long-term interests of Patterson-UTI’s stockholders. Although the
Nominating and Corporate Governance Committee does not have a stand-alone policy with regard to consideration of
diversity in identifying director nominees, it considers diversity in professional background, experience, expertise
(including as to financial matters) and perspective (including as to age, gender and ethnicity) with respect to the Board
of Directors composition as a whole when evaluating a director nominee.

Succession Planning

The Board of Directors oversees processes and procedures to provide continuity of well-qualified executive leadership
and to assess whether such leadership possesses the skill and talent to execute Patterson-UTI’s long term business
strategies. The Board of Directors reviews the succession plan for the Chief Executive Officer and the senior
executives tailored to reflect the Board’s standards for executive leadership and Patterson-UTI’s business strategy and
vision. The succession plan addresses (i) both current and long term needs of Patterson-UTI and establishes a process
for identifying and assessing potential internal candidates; (ii) periodic review and assessment of readiness:
(iii) contingency planning for temporary absences of the Chief Executive Officer due to disability or other unexpected
event; and (iv) long term continuity planning for succession to the Chief Executive Officer position.

Political Contributions

Patterson-UTI has a policy prohibiting the contribution of company funds to political parties or organizations or to
candidates for any public office or to influence the general public, or segments thereof, with respect to public elections
or referenda. Patterson-UTI participates in certain trade organizations with purposes that include enhancement of the
public image of our industry, education about the industry and issues that affect the industry and industry best
practices and standards. Many of the trade organizations also engage in legislative or political activity related to
matters that affect the industry as a whole and not a specific company. Patterson-UTI, as one of many members in
various trade associations, does not direct the legislative activities of any trade organization of which it is a member.

Sustainability

Patterson-UTI is committed to long-term sustainability with respect to the environment, our society and our long-term
corporate success. A copy of Patterson-UTI’s sustainability commitment can be accessed electronically in the
“Sustainability” section of the Patterson-UTI website at www.patenergy.com and in print to any stockholder who
requests it from the Secretary of Patterson-UTI.
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Communication with the Board and its Independent Members

Persons may communicate with the Board, or directly with its Chairman, Mr. Siegel, by submitting such
communication in writing in care of Chairman of the Board of Directors, Patterson-UTI Energy, Inc., 10713 West
Sam Houston Parkway North, Suite 800, Houston, Texas 77064. Persons may communicate with the independent
members of the Board by submitting such communication in writing to the Nominating and Corporate Governance
Committee of the Board of Directors of Patterson-UTI Energy, Inc., 10713 West Sam Houston Parkway North, Suite
800, Houston, Texas 77064.
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Although Patterson-UTI does not have a formal policy regarding attendance by members of the Board at its annual
meetings of stockholders, directors are invited to attend annual meetings of Patterson-UTI stockholders. All of the
directors at the time of the 2017 annual meeting of stockholders attended the meeting by telephone.

Corporate Governance Documents Available on Patterson-UTI’s Website

Copies of each of the following documents can be accessed electronically in the “Corporate Governance” section of the
Patterson-UTI website at www.patenergy.com and in print to any stockholder who requests them from the Secretary
of Patterson-UTI:

•Audit Committee Charter;
•Compensation Committee Charter;
•Nominating and Corporate Governance Committee Charter;
•Corporate Governance Guidelines;
•Code of Business Conduct and Ethics for its employees, officers and directors;
•Code of Business Conduct and Ethics for Senior Financial Executives; and
•Global Anticorruption Policy.
PROPOSAL NO. 2

APPROVAL OF THE AMENDMENT OF THE PATTERSON-UTI
RESTATED CERTIFICATE OF INCORPORATION
TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF PATTERSON-UTI’S COMMON STOCK

Background

Subject to the approval of the stockholders, the Board has approved a proposal to amend Patterson-UTI’s Restated
Certificate of Incorporation to increase the number of authorized shares of Patterson-UTI’s Common Stock from 300
million to 400 million. If adopted by the stockholders, the amendment would become effective upon filing of an
appropriate certificate of amendment with the Secretary of State of the State of Delaware. The proposed amendment
would replace the first sentence of Article Fourth of the Restated Certificate of Incorporation with the following
language:

“The total number of shares of stock that the Corporation shall have authority to issue is four hundred one million
(401,000,000) shares, of which 400 million (400,000,000) shares shall be Common Stock, having a par value of $0.01
per share, and one million (1,000,000) shares shall be Preferred Stock, having a par value of $0.01 per share.”

As of March 31, 2018, Patterson-UTI had 300 million authorized shares of Common Stock, with approximately 222
million shares of Common Stock outstanding, approximately 45 million shares of Common Stock held as treasury
shares, and approximately 15 million shares of Common Stock either underlying awards outstanding or still available
for grant under our 2005 Long-Term Incentive Plan and 2014 Long-Term Incentive Plan, as amended and restated (the
“Amended and Restated 2014 Long-Term Incentive Plan”). As a result, only approximately 19 million shares of
Common Stock remain available for new issuance outside of the Amended and Restated 2014 Long-Term Incentive
Plan as of March 31, 2018. 

The Board believes it is in the best interest of Patterson-UTI to increase the number of authorized shares of Common
Stock in order to give Patterson-UTI greater flexibility in considering and planning for future corporate needs,
including, but not limited to, financings, potential strategic transactions, including mergers, acquisitions and business
combinations, grants under equity compensation plans, stock dividends, and stock splits, as well as other general
corporate purposes. The Board believes that additional authorized shares of Common Stock will enable Patterson-UTI
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to take timely advantage of market conditions and favorable financing and acquisition opportunities that become
available to Patterson-UTI without the delay and expense associated with convening a special meeting of
Patterson-UTI’s stockholders.

During the past two years, Patterson-UTI has used authorized shares of Common Stock to pursue important
acquisitions and other business opportunities. For example, in 2017 Patterson-UTI issued 47.5 million shares in
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connection with its acquisition of Seventy Seven Energy Inc. and an additional 8.8 million shares in connection with
its acquisition of MS Directional, LLC. Unless stockholders approve the proposed amendment to the Restated
Certificate of Incorporation, Patterson-UTI may not have sufficient unissued and unreserved authorized shares to
engage in similar transactions in the future.

Patterson-UTI has no current plan, commitment, arrangement, understanding or agreement regarding the issuance of
the additional shares of Common Stock that will result from Patterson-UTI’s adoption of the proposed amendment.
Except as otherwise required by law or by a regulation of Nasdaq, the newly authorized shares of Common Stock will
be available for issuance at the discretion of the Board (without further action by the stockholders) for various future
corporate needs, including those outlined above. While adoption of the proposed amendment would not have any
immediate dilutive effect on the proportionate voting power or other rights of Patterson-UTI’s existing stockholders,
any future issuance of additional authorized shares of Patterson-UTI’s Common Stock may, among other things, dilute
the earnings per share of the Common Stock and the equity and voting rights of those holding Common Stock at the
time the additional shares are issued.

In addition to the corporate purposes mentioned above, an increase in the number of authorized shares of
Patterson-UTI’s Common Stock may make it more difficult to, or discourage an attempt to, obtain control of
Patterson-UTI by means of a takeover bid that the Board determines is not in the best interest of Patterson-UTI and its
stockholders. However, the Board does not intend or view the proposed increase in the number of authorized shares of
Patterson-UTI’s Common Stock as an anti-takeover measure and is not aware of any attempt or plan to obtain control
of Patterson-UTI.

Any newly authorized shares of Patterson-UTI’s Common Stock will be identical to the shares of Common Stock now
authorized and outstanding. The proposed amendment will not affect the rights of current holders of Patterson-UTI’s
Common Stock, none of whom have preemptive or similar rights to acquire the newly authorized shares.

The Board of Directors recommends a vote “FOR” the approval of the Amendment.  Approval of the proposal requires
the affirmative vote of the holders of a majority of the shares of Common Stock entitled to vote at the Meeting. As a
result, abstentions will have the same effect as a vote “AGAINST” the proposal. Unless you give contrary instructions in
your proxy, your properly submitted proxy will be voted “FOR” approval of the proposal. Because the approval of the
amendment of Patterson-UTI’s Restated Certificate of Incorporation is considered a routine matter, if you do not give
instructions to your brokerage firm, bank, broker-dealer, or other similar organization, the brokerage firm, bank,
broker-dealer, or other similar organization will nevertheless be entitled to vote your shares in its discretion and may
give or authorize the giving of a proxy to vote the shares in its discretion on this proposal.

PROPOSAL NO. 3

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee appointed PricewaterhouseCoopers LLP as the independent registered public accounting firm to
audit the financial statements and internal control over financial reporting of Patterson-UTI for the fiscal year ending
December 31, 2018, and directed that such engagement be submitted to the stockholders of Patterson-UTI for
ratification. In recommending ratification by the stockholders of such engagement, the Board of Directors is acting
upon the recommendation of the Audit Committee, which has satisfied itself as to PricewaterhouseCoopers LLP’s
independence, professional competence and standing. Although ratification by stockholders of the engagement of
PricewaterhouseCoopers LLP is not required by Delaware corporate law or Patterson-UTI’s restated certificate of
incorporation or bylaws, the Audit Committee believes a decision of this nature should be made with the consideration
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of Patterson-UTI’s stockholders. If the stockholders fail to ratify the appointment, the Audit Committee will reconsider
whether to retain PricewaterhouseCoopers LLP and may retain that firm or another without re-submitting the matter to
our stockholders. Even if the appointment is ratified, the Audit Committee may, in its discretion, direct the
appointment of a different independent registered public accounting firm at any time during the year if it determines
that such change would be in the best interests of Patterson-UTI and its stockholders.

It is expected that one or more representatives of PricewaterhouseCoopers LLP will be available to participate in the
Meeting and will be given the opportunity to make a statement if they so desire. It also is expected that the
representative(s) will be available to respond to appropriate questions from the stockholders.
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The Board of Directors recommends a vote “FOR” the ratification of PricewaterhouseCoopers LLP as Patterson-UTI’s
independent registered public accounting firm.    Ratification of the selection of PricewaterhouseCoopers LLP
requires the affirmative vote of the holders of a majority of the shares of Common Stock present in person or by
proxy, and entitled to vote at the Meeting. Unless you give contrary instructions in your proxy, your properly
submitted proxy will be voted “FOR” such ratification. Abstentions will be counted as shares entitled to vote on the
proposal and will have the same effect as a vote “AGAINST” the proposal. Because the ratification of an independent
registered public accounting firm is considered a routine matter, if you do not give instructions to your brokerage firm,
bank, broker-dealer, or other similar organization, the brokerage firm, bank, broker-dealer, or other similar
organization will nevertheless be entitled to vote your shares in its discretion and may give or authorize the giving of a
proxy to vote the shares in its discretion on this proposal.

PROPOSAL NO. 4

ADVISORY APPROVAL OF EXECUTIVE COMPENSATION

In accordance with Section 14A of the Exchange Act, the Board of Directors is asking stockholders to approve a
non-binding, advisory resolution on the compensation of Patterson-UTI’s executive officers who are named in the
Summary Compensation Table appearing in this proxy statement (the “Named Executive Officers”). The compensation
of the Named Executive Officers is described in the “Compensation Discussion and Analysis” and “Executive
Compensation” sections of this proxy statement.

The compensation program for the Named Executive Officers is designed to attract and retain highly qualified
individuals and to motivate and reward them for performance that benefits Patterson-UTI and its stockholders. The
Compensation Committee and the Board of Directors believe that the policies and procedures detailed in the
“Compensation Discussion and Analysis” achieve these goals by, among other things:

•providing a mix of short-term compensation in the form of base salary and annual cash incentive bonuses and
long-term compensation in the form of restricted stock, restricted stock units, performance units, and, in some years,
stock options, which strikes a balance between offering competitive compensation packages and aligning
compensation with long-term growth and creating value for stockholders;
•emphasizing variable equity and cash compensation to link realized compensation to performance;
•reviewing annual base salaries, in part, based on Patterson-UTI’s financial results and position and performance
compared to similarly situated companies, while recognizing that Patterson-UTI’s executive compensation program
has historically emphasized low comparative base compensation;
•providing performance-based annual cash incentive bonuses designed to put a meaningful portion of total
compensation at risk;

• awarding performance units, and, in some years, stock options, whose value is tied to the achievement of
certain performance goals and/or an increase in the price of the Common Stock;

•awarding restricted stock, restricted stock units, performance units, and, in some years, stock options that generally
vest over periods of three years; and
•establishing stock ownership guidelines.
The Board of Directors is asking stockholders to approve the following non-binding, advisory resolution at the
Meeting:

“RESOLVED, that the stockholders of Patterson-UTI Energy, Inc. (the “Company”) approve, on an advisory basis, the
compensation of the Company’s named executive officers, as disclosed pursuant to the compensation disclosure rules
of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the compensation
tables and other narrative discussion in the Proxy Statement for the 2018 Annual Meeting of Stockholders of the
Company.”
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This advisory resolution, commonly referred to as a “say-on-pay” resolution, is non-binding on the Board of Directors.
Although non-binding, the Board of Directors and the Compensation Committee value the views of Patterson-UTI’s
stockholders and will review and consider the voting results when (i) evaluating the effectiveness of Patterson-UTI’s
compensation policies and practices and (ii) making future compensation decisions for the Named Executive Officers.
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The Board of Directors recommends a vote “FOR” the approval of the advisory resolution on executive
compensation.    Approval of the advisory resolution requires the affirmative vote of the holders of a majority of the
shares of Common Stock present in person or by proxy, and entitled to vote at the Meeting. Unless you give contrary
instructions in your proxy, your properly submitted proxy will be voted “FOR” such approval. Abstentions will be
counted as shares entitled to vote on the proposal and will have the same effect as a vote “AGAINST” the proposal. A
broker non-vote will be counted for purposes of establishing a quorum, but will not be treated as a share entitled to
vote on the proposal. This will have the effect of reducing the absolute number of shares necessary to approve the
proposal.
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EXECUTIVE OFFICERS

Set forth below is the name, age and position followed by a brief description of the business experience during at least
the past five years for each executive officer of Patterson-UTI who is not also a member of, or nominee for election to,
the Board of Directors.

Name Age Position
C. Andrew Smith 47 Executive Vice President and Chief Financial Officer
Kenneth N. Berns 58 Executive Vice President and Chief Commercial Officer
Seth D. Wexler 46 Senior Vice President, General Counsel and Secretary
James M. Holcomb 55 President — Patterson-UTI Drilling Company LLC

C. Andrew Smith — Mr. Smith has served as Executive Vice President and Chief Financial Officer of Patterson-UTI
since September 2017. From April 2014 until September 2017, Mr. Smith served as Executive Vice President and
Chief Financial Officer of Kirby Corporation, a marine transportation and diesel engine services company. From
January 2014 to April 2014, Mr. Smith served as Executive Vice President – Finance of Kirby Corporation. Prior to
joining Kirby Corporation, Mr. Smith served as Senior Vice President and Chief Financial Officer of Benthic Geotech
and was previously Chief Financial Officer for both Global Industries, LTD and NATCO Group. Mr. Smith is a
Certified Public Accountant and holds a degree in business administration from the University of Houston.

Kenneth N. Berns—Mr. Berns has served as Executive Vice President and Chief Commercial Officer of Patterson-UTI
since May 2017. Mr. Berns served as a director of Patterson-UTI from May 2001 to June 2017 and as Senior Vice
President of Patterson-UTI from April 2003 to May 2017. Mr. Berns served as a director of UTI from 1995 to May
2001. Mr. Berns has been an executive with REMY Investors since 1994. Mr. Berns holds a Bachelor’s Degree in
Business Administration from San Diego State University and a Master’s Degree in Taxation from Golden Gate
University.

Seth D. Wexler — Mr. Wexler has served as Senior Vice President, General Counsel and Secretary of Patterson-UTI
since February 2017. Mr. Wexler served as General Counsel and Secretary of Patterson-UTI from August 2009 to
February 2017. From March 1998 to August 2009, he specialized in securities law and mergers and acquisitions for
the law firm of Norton Rose Fulbright US LLP, including as a partner of such law firm since January 2007.
Mr. Wexler holds a Bachelor of Business Administration in Finance from the University of Texas at Austin, a Juris
Doctorate from the University of Houston Law Center and a Masters of Business Administration from the University
of Houston.

James M. Holcomb — Mr. Holcomb has served as President of Patterson-UTI Drilling Company LLC since January
2012. Mr. Holcomb came to Patterson-UTI in February 1998 with the acquisition of Robertson Onshore Drilling
Company and since that time has served in numerous operational management roles, including as Senior Vice
President of Operations of Patterson-UTI Drilling Company LLC from April 2006 to January 2012. Mr. Holcomb has
over 30 years of experience in contract drilling operations. Mr. Holcomb holds a Bachelor of Science Degree in
Business Management from LeTourneau University.
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COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analysis (“CD&A”) sets forth the principal compensation policies and
programs of Patterson-UTI for our Named Executive Officers (“NEOs”). Except as otherwise specifically described
below, the discussion in this CD&A applies to all of our NEOs.

Named Executive Officer (1) Title
William Andrew Hendricks,
Jr.

Chief Executive Officer and President

C. Andrew Smith(2) Executive Vice President and Chief Financial Officer
John E. Vollmer III(3) Former Executive Vice President – Corporate Development, Chief Financial Officer and

Treasurer
Mark S. Siegel Executive Chairman of the Board
Kenneth N. Berns Executive Vice President and Chief Commercial Officer
James M. Holcomb President, Patterson-UTI Drilling Company LLC

(1)References in this CD&A to the “top four NEOs” refer only to Mr. Smith (our current Chief Financial Officer) and
Messrs. Hendricks, Siegel and Berns, except for periods prior to September 8, 2017, in which case the term refers
to Mr. Vollmer (our former Chief Financial Officer) and Messrs. Hendricks, Siegel and Berns. Mr. Holcomb’s
compensation is addressed separately.

(2)Mr. Smith was appointed as the Executive Vice President and Chief Financial Officer of the Company on
September 8, 2017.  

(3)Mr. Vollmer retired as Patterson-UTI’s Executive Vice President – Corporate Development and Chief Financial
Officer on September 8, 2017. Effective December 31, 2017, Patterson-UTI entered into an employment
agreement with Mr. Vollmer whereby he currently serves as a consultant to Patterson-UTI through December
2021.

Executive Summary

Changes in our 2017 Compensation Program

The executive compensation program at Patterson-UTI is managed by our Compensation Committee. The program is
designed to foster operational excellence and to reward strong financial performance on both a short-term and a
long-term basis for the benefit of Patterson-UTI and its shareholders.

During 2017, the Committee engaged in a substantial redesign effort with the objective of establishing a program that
would remain aligned with these goals, while providing a more appropriate foundation for Patterson-UTI as the
Company continues to grow and mature. We believe that our prior program served the Company well for many years
during a period of significant change and success. However, the Committee determined that the prior program no
longer fit Patterson-UTI in its current stage of development, that it had elements that were no longer considered “best
practices,” and, in some cases, that it was not delivering the desired compensation results.
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What We Changed Why We Changed
Adopted a more market-based approach to
compensation determination by eliminating our
historical team-based matrix for incentive award
determination and tying individual
compensation opportunities more closely to
individual roles and responsibilities.

A more market-based approach to individual pay decisions is better
aligned with the way in which our management team has evolved,
ties us more closely to our competitive market, and provides a more
solid foundation from which to attract, retain, and develop talent
going forward.

Adopted a more holistic goal-based approach to
short-term incentives, replacing our prior plan
which funded bonuses as a percent of EBITDA
with a plan based upon multiple pre-established
financial and operational measures with target
opportunities set as a percent of salary and
payouts within a more limited range.

Our new program is better aligned with our peers and with generally
accepted best practices of compensation governance and ties
compensation more directly to specific short-term performance
measures that are intended to drive long-term growth.

Eliminated stock options from our long-term
incentive mix for 2017.

Stock options historically contributed to share usage and shareholder
dilution to a greater extent than restricted stock or performance unit
awards, and they continue to decline in prevalence among our peers.
In addition, with the elimination of the performance-based pay
exemption under Section 162(m) of the Internal Revenue Code
(“Section 162(m)”), the ability of stock options to automatically qualify
for this exemption to the Section 162(m) limitations is no longer a
relevant consideration.
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Eliminated the absolute total
shareholder return (TSR) metric in
our performance unit awards, tying
payouts directly to our relative level
of performance versus peers.

Our previous program paid out 0% if absolute TSR was negative, regardless of
our level of relative performance – a practice which resulted in 0% payouts for
two performance periods during which the Company performed well above the
peer group 75th percentile.

The Committee believes that this design feature unfairly penalized management
and created retention risks during a period of strong relative performance in the
midst of an industry-wide downturn. The Committee also believes that
settlement of performance units in the form of shares ensures that the realized
value of awards will remain directly tied to absolute TSR performance with or
without an additional performance condition.

The Compensation Committee’s objective has always been to tie pay to performance and to structure a total
compensation program that would provide realized compensation at the top quartile of our peer group in return for top
quartile performance. In so doing, the Compensation Committee sought to provide incentives that were
understandable and based upon measures tied to long-term growth in shareholder value.

The Compensation Committee believes that the 2017 executive compensation program enhances the connection
between pay and performance, reduces the risk of disconnects in the future, allows us to be more competitive in
recruiting and retaining key executives, reflects the best policy for this stage in the evolution of our company, and is
aligned with the best interests of our shareholders.

Adherence to Good Governance and Compensation Practices

We are mindful of the positive impact that strong corporate governance can have on maintaining an executive
compensation program that is aligned with the interest of our stockholders. In designing the current executive
compensation program, we sought to incorporate best practices for compensation governance including those
summarized below.  

What We Do What We Don’t Do
☑50% or more of compensation in the form of long-term
incentives

☑Variable compensation based upon absolute performance
and performance versus peers

☑Claw-back provisions that apply to our all of our executive
officers

☑Share ownership requirements for our executive officers
and directors

☑Anti-pledging policy for our executive officers and
directors

☒No re-pricing of options

☒No single trigger change-of-control severance
arrangements

☒No dividends or dividend equivalents on unearned
performance units

☒No new agreements with tax gross-ups and none entered
into in more than five years

☒No perquisites to top four NEOs that are not widely
available to our other employees
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☑Anti-hedging policy for our executive officers and directors

☑Use of advice from independent compensation consultant
and feedback from stockholders

☑Hold an annual Say-on-Pay vote
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2017 Performance Highlights

Our performance over the past five years has been exceptionally great, as evidenced by our total shareholder return
(TSR) performance relative to our 18 company peer group through December 31, 2017.

Top Tier TSR Performance Relative to Peers
and Broader Industry
•74th percentile for 2017

•100th percentile for the past
three-year period

•93rd percentile for the past
five-year period

Over this period, the Company has been recognized as one of the pre-eminent North American oilfield services
companies, with leadership positions both in land drilling and pressure pumping – the two services that are the key
drivers for the development of shale energy in the United States. We have delivered this strong performance during a
period that has included high commodity prices and high utilization of our assets, as well as low commodity prices
and correspondingly low levels of asset utilization.

Our strong performance is evidence of our commitment to building long-term shareholder value and has been driven
by several key strategic decisions that have been in place for over ten years:

Consistent Strategic Focus
Adherence to a clear strategic plan focused on
growing our core businesses, while
differentiating ourselves with quality
equipment and personnel

Willingness to commit needed capital
to provide customers with the quality
of equipment required for efficient and
safe operations

Commitment to operational
excellence with an
uncompromising focus on
safety

Development of a diverse, well-trained and
highly-motivated workforce

Maintenance of a strong “fortress”
balance sheet that permits us to focus
on building a long-term, “built-to-last”
company
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