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Reference is made to the information set forth in response to Item 5.02, which information is incorporated herein by reference.  
  

On April 19, 2011 the Board of Directors adopted a new form of indemnification agreement to be entered into by the Company with each 
member of the Board of Directors and the executive officers of the Company (collectively, the “Indemnitees”). The newly executed indemnification 
agreements replace the prior indemnification agreements the Company had previously entered into with certain officers and the Board of Directors. 
The new form of indemnification agreement replaces a prior form of indemnification agreement adopted in 1997.  

The new form of indemnification agreement, which were executed by all members of the Board of Directors and each of the executive officers 
between April 19, 2011 and April 21, 2011, provide that, subject to certain exceptions, the Indemnitees shall be indemnified to the fullest possible 
extent permitted by law against any amount which they become legally obligated to pay because of any act or omission or neglect or breach of 
duty. Such amount includes all expenses (including attorneys’ fees), damages, judgments, costs and settlement amounts, actually and reasonably 
incurred or paid by the Indemnitees in any action, suit or proceeding, including any action by or on behalf of the Company, on account of their 
service as a director or officer of the Company or any subsidiary of the Company. The indemnification agreements further provide that expenses 
incurred by the Indemnitees in defending such actions, in accordance with the terms of the agreements, shall be paid in advance, subject to the 
Indemnitees’ obligation to reimburse the Company in the event it is ultimately determined that they are not entitled to be indemnified for such 
expenses under any of the provisions of the indemnification agreements.  

The indemnification agreements also state that no indemnification is provided if a final court adjudication shall determine that such 
indemnification is not lawful, or in respect of any suit in which judgment is rendered for an accounting of profits made from a purchase or sale of 
securities of the Company in violation of Section 16(b) of the Securities Exchange Act of 1934, or of any similar statutory provision, or on account 
of any remuneration, personal profit or advantage which is determined to have been obtained in violation of law.  

The foregoing summary of the indemnification agreements is qualified in its entirety to the full extent of the form of indemnification 
agreement, which is attached hereto as Exhibit 10.1 and incorporated here by reference.  
  

The Company’s Annual Meeting of Shareholders was held on April 19, 2011 (the “Annual Meeting”). At the Annual Meeting, 15,577,585 
shares of common stock, or approximately 91.1% of the 17,093,490 shares of common stock outstanding and entitled to vote at the Annual 
Meeting, were present in person or by proxies.  

Set forth below are the matters acted upon by the Company’s shareholders at the Annual Meeting, and the final voting results on each such 
matter.  
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Item 1.01 Entry into a Material Definitive Agreement. 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements 
of Certain Officers. 

Item 5.07 Submission of Matters to a Vote of Security Holders 



 

1. Election of Directors. Eleven persons were nominated by the Board of Directors for election as directors of the Company, each to hold 
office for a one year term expiring at the 2012 annual meeting of shareholders and until his or her successor is duly elected and qualified. Each 
nominee was elected, and there were 1,167,994 broker non-votes with respect to each nominee. The votes cast for and votes withheld with respect 
to each nominee were as follows:  
  

2. Ratification of Appointment of Independent Auditors. The Audit Committee’s selection and appointment of the accounting firm of Crowe 
Horwath, LLP as independent auditors for the year ending December 31, 2011 was ratified with votes cast as follows: 15,558,013 votes for; 5,352 
votes against; and 14,220 votes abstained.  

3. Advisory (Non-Binding) Vote on Executive Compensation. The Company’s compensation of its named executive officers, including the 
Compensation Discussion and Analysis, the compensation tables, and the related disclosures contained in the Company’s Proxy Statement for its 
Annual Meeting, was approved on a non-binding advisory basis with votes cast as follows: 14,292,308 votes for; 81,168 votes against; and 36,115 
votes abstained.  

4. Advisory Vote on the Frequency of an Advisory Vote on Executive Compensation. The frequency of “every one year” for an advisory vote 
on executive compensation was approved on a non-binding advisory basis with votes cast as to the frequency of such advisory vote on executive 
compensation as follows: 12,189,388 votes for every one year; 1,251,125 votes for every two years; 897,361 votes for every three years; and 71,717 
votes abstained.  
  
   

10.1 Form of Indemnification Agreement  
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Name of Director   
Total Vote For 
Each Director     

Total Vote Withheld 
For Each Director  

Jean Arehart      14,189,080       220,511  
Richard Cisne      14,191,958       217,633  
Robert East      12,977,039       1,432,552  
George Gleason      13,629,601       779,990  
Linda Gleason      13,370,006       1,039,585  
Walter Kimbrough      14,188,124       221,467  
Henry Mariani      13,807,573       602,018  
Robert Proost      14,187,545       222,046  
R. L. Qualls      13,807,183       602,408  
Mark Ross      13,395,676       1,013,915  
Kennith Smith      13,807,103       602,488  

Item 9.01 Financial Statements and Exhibits 

  (a) Exhibits 



 

SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  
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  BANK OF THE OZARKS, INC.
        (Registrant) 

Date: April 21, 2011   /s/ Greg McKinney 
  Greg McKinney
  Chief Financial Officer and Chief Accounting Officer



 

INDEX TO EXHIBITS  
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(Back To Top)  
 

Exhibit 10.1  

INDEMNIFICATION AGREEMENT  

This Agreement is made as of the          day of April, 2011, among Bank of the Ozarks, Inc., an Arkansas corporation (the “Corporation”), and 
                     (“Indemnitee”), with reference to the following facts:  

RECITALS  

A. The Corporation recognizes that competent and experienced persons are increasingly reluctant to serve or to continue to serve as 
directors or officers of corporations unless they are protected by comprehensive liability insurance or indemnification, or both, due to increased 
exposure to litigation costs and risks resulting from their service to such corporations, and due to the fact that the exposure frequently bears no 
reasonable relationship to the compensation of such officers and directors.  

B. The Corporation’s Bylaws require the Corporation to indemnify its officers and directors to the fullest extent permitted by the Arkansas 
Business Corporation Act of 1987, as amended, Arkansas Code Section 4-27-101 et seq. (the “Act”), under which Act the Corporation is organized. 
The Bylaws expressly provide that the indemnification provisions set forth therein are not exclusive, and contemplate that contracts may be 
entered into between the Corporation and its officers and directors with respect to indemnification.  

C. Section 850 of the Act (Arkansas Code Section 4-27-850) empowers the Corporation to indemnify its officers, directors, employees and 
agents by agreement and to indemnify persons who serve, at the request of the Corporation, as the directors, officers, employees or agents of 
other corporations or enterprises, and expressly provides that the indemnification provided in Section 850 is not exclusive;  

D. Section 202(b)(3) of the Act (Arkansas Code Section 202(b)(3)) allows a corporation to include in its articles of incorporation a provision 
eliminating or limiting the personal liability of a director for monetary damages in respect of claims by shareholders or the corporation for breach of 
certain fiduciary duties, and the Corporation has so provided in its Articles of Incorporation that each director shall be exculpated from such 
liability to the maximum extent permitted by law;  

E. The Board of Directors has determined that contractual indemnification as set forth herein is not only reasonable and prudent but also 
promotes the best interests of the Corporation and its shareholders;  

F. The Corporation desires and has requested Indemnitee to serve or continue to serve as an officer and/or director of the Corporation 
and/or its subsidiaries free from undue concern for unwarranted claims for damages arising out of or related to such services to the Corporation 
and/or its subsidiaries; and  

G. Indemnitee is willing to serve, continue to serve or to provide additional service for or on behalf of the Corporation and/or its subsidiaries 
on the condition that Indemnitee is furnished the indemnity provided for herein.  
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Exhibit 
Number    Description

10.1    Form of Indemnification Agreement

Section 2: EX-10.1 (FORM OF INDEMNIFICATION AGREEMENT) 



 

AGREEMENT  

In order to induce Indemnitee to continue to serve as an officer and/or director for the Corporation and/or its subsidiaries, and in 
consideration for such continued service, the Corporation hereby agrees to indemnify Indemnitee as follows:  

1. Indemnification Generally. To the fullest extent permitted by the laws of the State of Arkansas:  
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a. The Corporation shall indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of 
the fact that Indemnitee is or was or has agreed to serve at the request of the Corporation as a director, officer, employee or 
agent of the Corporation, or while serving as a director or officer of the Corporation, is or was serving or has agreed to serve at 
the request of the Corporation as a director, officer, employee or agent (which, for purposes hereof, shall include a trustee, 
partner or manager or similar capacity) of another corporation, partnership, joint venture, trust, employee benefit plan, limited 
liability company or other enterprise, or by reason of any action alleged to have been taken or omitted in such capacity. For the 
avoidance of doubt, the foregoing indemnification obligation includes, without limitation, claims for monetary damages against 
Indemnitee in respect of an alleged breach of fiduciary duties, to the fullest extent permitted under Section 202(b)(3) of the Act 
as in existence on the date hereof. 

 

b. The indemnification provided by this Section 1 shall be from and against expenses (including attorneys’ fees), judgments, fines 
and amounts paid in settlement actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection with 
such action, suit or proceeding and any appeal therefrom, but shall only be provided if Indemnitee acted in good faith and in a 
manner Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to 
any criminal action, suit or proceeding, had no reasonable cause to believe Indemnitee’s conduct was unlawful. 

 

c. Notwithstanding any other provision of this Agreement to the contrary, to the extent that Indemnitee is, by reason of 
Indemnitee’s position with respect to the Corporation or any corporation, partnership, joint venture, trust, employee benefit 
plan, limited liability company or other enterprise in which Indemnitee is or was serving or has agreed to serve at the request of 
the Corporation, a witness or otherwise participates in any action, suit or proceeding at a time when Indemnitee is not a party in 
the action, suit or proceeding, the Corporation shall indemnify Indemnitee against all expenses (including attorneys’ fees) 
actually and reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection therewith. 



 

2. Subrogation. In the event of payment under this Agreement, the Corporation shall be subrogated to the extent of such payment to all of 
the rights of recovery of Indemnitee, who shall execute all papers required and shall do everything that may be reasonably necessary to secure 
such rights, including the execution of such documents necessary to enable the Corporation effectively to bring suit to enforce such rights.  

3. Limitations on Indemnification. Notwithstanding the provisions of Section 1, the Corporation shall not be liable under this Agreement to 
make any payment in connection with any claim made against the Indemnitee:  
   

   

   

   

   

   

   

  
3  

 

d. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere 
or its equivalent, shall not, of itself, create a presumption that Indemnitee did not act in good faith and in a manner which 
Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any 
criminal action or proceeding, had reasonable cause to believe that Indemnitee’s conduct was unlawful. 

 
a. for which payment is actually made to the Indemnitee under a valid and collectible insurance policy, except in respect of any 

excess beyond the amount of payment under such insurance; 

 

b. for which the Indemnitee is entitled to indemnity and/or payment by reason of having given notice of any circumstance which 
might give rise to a claim under any policy of insurance, the terms of which have expired prior to the effective date of this 
Agreement; 

  c. for which the Indemnitee is indemnified by the Corporation otherwise than pursuant to this Agreement; 

 
d. based upon or attributable to the Indemnitee gaining in fact any remuneration, personal profit or advantage to which he was not 

legally entitled; 

 

e. for an accounting of profits made from the purchase or sale by the Indemnitee of securities of the Corporation within the 
meaning of Section 16(b) of the Securities Exchange Act of 1934 and amendments thereto or similar provisions of any state 
statutory law or common law; 

 

f. brought about or contributed to by the dishonesty of Indemnitee; provided however, notwithstanding the foregoing, 
Indemnitee shall be protected under this Agreement as to any claims upon which suit may be brought against him by reason of 
any alleged dishonesty on his part, unless a judgment or other final adjudication thereof adverse to Indemnitee shall establish 
that he committed acts of active and deliberate dishonesty with actual dishonest purpose and intent which were material to the 
cause of action so adjudicated; or 

  g. if a final decision by a court having jurisdiction in the matter shall determine that such payment is not lawful. 



 

4. Contribution. If the indemnification provided hereunder is unavailable and may not be paid to Indemnitee for any reason other than those 
set forth in paragraphs (a) through (f) of Section 3, then in respect of any threatened, pending or completed action, suit or proceeding in which the 
Corporation is jointly liable with Indemnitee (or would be if joined in such action, suit or proceeding), the Corporation shall contribute to the 
amount of damages, judgments, fines, amounts paid in settlement and expenses paid or payable by Indemnitee in such proportion as is appropriate 
to reflect (i) the relative benefits received by the Corporation on the one hand and Indemnitee on the other hand from the transaction from which 
such action, suit or proceeding arose, and (ii) the relative fault of the Corporation on the one hand and of Indemnitee on the other in connection 
with the events which resulted in such damages, judgments, fines, amounts paid in settlement and expenses, as well as any other relevant 
equitable considerations. The relative fault of the Corporation on the one hand and of Indemnitee on the other shall be determined by reference to, 
among other things, the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent the circumstances 
resulting in such expenses, judgments, fines or settlement amounts. The Corporation agrees that it would not be just and equitable if contribution 
pursuant to this Section 4 were determined by pro rata allocation or any other method of allocation which does not take account of the foregoing 
equitable considerations.  

5. Procedure for Indemnification. Promptly after receipt by Indemnitee of notice of the commencement of any action, suit or proceedings, 
Indemnitee will, if a claim in respect thereof is to be made against the Corporation under this Agreement, notify the Corporation of the 
commencement thereof, but the omission so to notify the Corporation will not relieve the Corporation from any liability which it may have to 
Indemnitee otherwise than under this Agreement with respect to any such action, suit or proceedings as to which Indemnitee notifies the 
Corporation of the commencement thereof. In connection with any such action, suit or proceedings:  
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  a. the Corporation will be entitled to participate therein at its own expense; 

 

b. except as otherwise provided below, to the extent that it may wish, the Corporation jointly with any other indemnifying party 
similarly notified will be entitled to assume the defense thereof; with counsel satisfactory to Indemnitee. After notice from the 
Corporation to Indemnitee of its election so as to assume the defense thereof; the Corporation will not be liable to Indemnitee 
under this Agreement for any legal or other expenses subsequently incurred by Indemnitee in connection with the defense 
thereof other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall have the right to employ 
its counsel in such action, suit or proceedings but the fees and expenses of such counsel incurred after notice from the 
Corporation of its assumption of the defense thereof shall be at the expense of Indemnitee unless (i) the employment of counsel 
by Indemnitee has been authorized by the Corporation, (ii) Indemnitee shall have reasonably concluded that there may be a 
conflict of interest between the Corporation and Indemnitee in the conduct of the defense of such action or (iii) the Corporation 
shall not in fact have employed counsel to assume the defense of such action, in each of which cases the fees and expenses of 
counsel shall be at the expense of the Corporation. The Corporation shall 



 

   

6. Advance Payment of Expenses. In the event that Indemnitee employs his own counsel pursuant to Section 5(b)(i) through (iii) above, the 
Corporation shall advance to Indemnitee, prior to any final disposition of any threatened or pending claim, action, suit or proceedings, whether 
civil, criminal, administrative or investigative, any and all reasonable expenses (including legal fees and expenses) incurred in investigating or 
defending any such claim, action, suit or proceedings within ten (10) days after receiving copies of invoices presented to Indemnitee for such 
expenses. Indemnitee agrees that Indemnitee will reimburse the Corporation for all reasonable expenses paid by the Corporation in defending any 
civil or criminal claim, action, suit or proceedings against Indemnitee in the event and only to the extent that a final decision by a court having 
jurisdiction in the matter shall determine that it is unlawful for Indemnitee to be indemnified by corporation for such expenses.  

7. Death of Indemnitee. If Indemnitee would have been entitled to indemnification under any provision of this Agreement while living, but 
Indemnitee is deceased at the time any claim, action, suit or proceeding is commenced that would give rise to such indemnification, the 
Corporation shall indemnify Indemnitee’s estate and his or her spouse, heirs, administrators and executors against, and the Corporation shall 
assume any and all costs, charges and expenses (including attorneys’ fees), penalties and fines actually and reasonably incurred by or for 
Indemnitee or his or her estate in connection with the investigation, defense, settlement or appeal of any such claim, action, suit or proceeding. 
Further, when requested in writing by the spouse of Indemnitee and/or the heirs, executors or administrators of Indemnitee’s estate, the 
Corporation shall provide appropriate evidence of the Corporation’s agreement set out herein to indemnify Indemnitee against and to assume itself 
such costs, charges, liabilities and expenses.  

8. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Corporation for some or a 
portion of the cost, charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement by him or her in the 
investigation, defense, appeal or settlement of such suit, action or proceeding but not, however, for all of the total amount thereof, the Corporation 
shall nevertheless indemnify Indemnitee as to the portion thereof to which Indemnitee is entitled.  

9. Non-Exclusivity. The indemnification and advance payment of expenses as provided by any provision of this Agreement shall not be 
deemed exclusive of any other rights to which Indemnitee may be entitled under any provision of law, any Policy (as defined herein), the 
Corporation’s Articles of Incorporation or Bylaws, this or any other agreement, vote of shareholders or disinterested directors, or otherwise, as to 
action in his or her official capacity, and shall continue after Indemnitee has ceased to occupy such position and shall inure to the benefit of the 
heirs, executors and administrators of Indemnitee.  
  

5  

 
not be entitled to assume the defense of any action, suit or proceedings brought by or on behalf of the Corporation or as to 
which Indemnitee shall have made the conclusion provided for in (ii) above; and  

 

c. the Corporation shall not be liable to indemnify Indemnitee under this Agreement for any amounts paid in settlement of any 
action or claim effected without its written consent. The Corporation shall not settle any action or claim in any manner which 
would impose any penalty or limitation on Indemnitee without Indemnitee’s written consent. Neither the Corporation nor 
Indemnitee will unreasonably withhold its consent to any proposed settlement. 



 

10. No “Contractual Liability”. This Agreement shall not be construed so as to give rise to a “contractual liability” which is excluded by any 
Policy. Each and every term hereof is enforceable by the Indemnitee solely as to amounts (i) in excess of the limits of any Policy with respect to 
costs, charges and expenses (including attorneys’ fees), judgments, fines, penalties and amounts paid in settlement for which coverage is in effect 
under any Policy, (ii) used under any Policy as a “deductible” amount and (iii) which none of any Policy and the other liability insurance policies of 
the Corporation clearly covers for the Indemnitee as insured thereunder; however, in any case in which the Corporation believes a Policy or its 
other insurance should cover a loss, cost or expense, the Corporation may make a contingent advance of monies pursuant to the terms hereof 
without admission, waiver or prejudice to its position that the Policy or the Corporation’s other insurance covers the loss, cost or expense.  

11. Purpose/Inducement. The Corporation expressly confirms and agrees that it has entered into this Agreement and assumed the 
obligations imposed on the Corporation hereby in order to induce Indemnitee to continue with the Corporation and/or its subsidiaries in the 
capacity or capacities as set forth in the recitals to this Agreement, and acknowledges that Indemnitee is relying upon this Agreement in 
continuing in such capacity or capacities. In the event Indemnitee is required to bring any action to enforce rights or to collect monies due under 
this Agreement and is successful in such action, the Corporation shall reimburse Indemnitee for all of Indemnitee’s reasonable fees and expenses 
in bringing and pursuing such action.  

12. Certain Definitions. Unless the context otherwise clearly indicates to the contrary, the following terms as used in this Agreement shall 
have the respective meanings set forth below.  
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a. The term “action, suit or proceeding” shall be broadly construed and shall include, without limitation, the investigation, 
preparation, prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending 
or completed claim, action, suit or proceeding, whether civil, criminal, administrative or investigative. 

 

b. The term “expenses” shall be broadly and reasonably construed and shall include, without limitation, all direct and indirect 
costs of any type or nature whatsoever (including, without limitation, all attorneys’ fees and related disbursements, appeal 
bonds, other out-of-pocket costs and reasonable compensation for time spent by Indemnitee for which Indemnitee is not 
otherwise compensated by the Corporation or any third party, provided that the rate of compensation and estimated time 
involved is approved by the Board, which approval shall not be unreasonably withheld), actually and reasonably incurred by 
Indemnitee in connection with either the investigation, defense or appeal of a proceeding or establishing or enforcing a right to 
indemnification under this Agreement, Section 850 of the Act or otherwise. 



 

   

   

   

   

13. Severability. Each of the provisions of this Agreement is a separate and distinct agreement and independent of the others, so that if any 
provision hereof shall be held to be invalid or unenforceable for any reason, such invalidity or enforceability shall not affect the validity or 
enforceability of the other provisions hereof.  

14. Supersedes Prior Agreement. This Agreement supersedes any prior indemnification agreement between Indemnitee and the Corporation 
or its predecessors.  

15. Governing Law. This Agreement shall be interpreted and enforced in accordance with the internal laws of the State of Arkansas without 
regard for the principles of conflict of laws.  

16. Successors and Assigns. This Agreement shall be binding upon Indemnitee and upon the Corporation, its successors and assigns, and 
shall inure to the benefit of Indemnitee, his heirs, personal representatives and assigns and to the benefit of the Corporation, its successors and 
assigns.  
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c. The term “judgments, fines and amounts paid in settlement” shall be broadly construed and shall include, without limitation, all 
direct and indirect payments of any type or nature whatsoever (including, without limitation, all penalties and amounts required 
to be forfeited or reimbursed to the Corporation), as well as any penalties or excise taxes assessed on a person with respect to 
an employee benefit plan. 

 

d. The term “Corporation” shall include, without limitation and in addition to the resulting corporation, any constituent 
corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence 
had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any 
person who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request 
of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, 
employee benefit plan, limited liability company or other enterprise, shall stand in the same position under the provisions of this 
Agreement with respect to the resulting or surviving corporation as he or she would have with respect to such constituent 
corporation if its separate existence had continued. 

 

e. A person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and 
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the 
Corporation” as referred to in this Agreement. 

 

f. The term “Person” means any one (or more) individual or natural person or any one (or more) corporation, firm, joint venture, 
partnership, proprietorship, business venture, government, governmental body, agency or instrumentality, estate, trust, 
association, limited liability company or other legal entity whatsoever or a group of same. 

 
g. The term “Policy” shall refer to any insurance policy or coverage obtained with respect of potential liabilities of directors and 

officers of the Corporation. 



 

17. Amendments. No amendment, modification, termination or cancellation of this Agreement shall be effective unless in writing, signed by 
both parties hereto.  

18. Employment Rights. Nothing in this Agreement is intended to create in Indemnitee any right to employment or continued employment.  

19. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original and all of 
which together shall be deemed to be one and the same instrument, notwithstanding that both parties are not signatories to the original or same 
counterpart.  

20. Headings. The section and subsection headings contained in this Agreement are for reference purposes only and shall not affect in any 
way the meaning or interpretation of this Agreement.  

[Signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on and as of the day and year first above written.  
  

(Back To Top) 

BANK OF THE OZARKS, INC.

By:    
Name:   
Title:    

INDEMNITEE

  
Signature

  
Printed or Typed Name


