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Report of Independent Registered Public Accounting Firm

Compensation and Benefits Committee of
Cullen/Frost Bankers, Inc.

We have audited the accompanying statements of net assets available for benefits of The 401(k) Stock Purchase Plan
for Employees of Cullen/Frost Bankers, Inc. and Its Affiliates as of December 31, 2016 and 2015, and the related
statement of changes in net assets available for benefits for the year ended December 31, 2016. These financial
statements are the responsibility of the Plan's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. We were not engaged to perform an audit of the
Plan's internal control over financial reporting. Our audits included consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Plan's internal control over financial reporting. Accordingly, we
express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, and evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of The 401(k) Stock Purchase Plan for Employees of Cullen/Frost Bankers, Inc. and Its Affiliates at
December 31, 2016 and 2015, and the changes in its net assets available for benefits for the year ended December 31,
2016, in conformity with U.S. generally accepted accounting principles.

The accompanying supplemental schedule of assets (held at end of year) as of December 31, 2016, has been subjected
to audit procedures performed in conjunction with the audit of The 401(k) Stock Purchase Plan for Employees of
Cullen/Frost Bankers, Inc. and Its Affiliates’ financial statements. The information in the supplemental schedule is the
responsibility of the Plan’s management. Our audit procedures included determining whether the information
reconciles to the financial statements or the underlying accounting and other records, as applicable, and performing
procedures to test the completeness and accuracy of the information presented in the supplemental schedules. In
forming our opinion on the information, we evaluated whether such information, including its form and content, is
presented in conformity with the Department of Labor’s Rules and Regulations for Reporting and Disclosure under the
Employee Retirement Income Security Act of 1974. In our opinion, the information is fairly stated, in all material
respects, in relation to the financial statements as a whole.

/s/ Ernst & Young LLP

San Antonio, TX

June 22, 2017
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The 401(k) Stock Purchase Plan for Employees of
Cullen/Frost Bankers, Inc. and Its Affiliates
Statements of Net Assets Available for Benefits

December 31,

2016 2015
Assets
Participant-directed investments, at fair value $599,372,058 $476,766,038
Receivables:

Employer contributions 813,621 831,609
Participant contributions 613,763 590,019
Notes receivable from participants 13,682,599 13,008,385
Net assets available for benefits $614,482,041 $491,196,051

See accompanying Notes to Financial Statements.
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The 401(k) Stock Purchase Plan for Employees of

Cullen/Frost Bankers, Inc. and Its Affiliates

Statement of Changes in Net Assets Available for Benefits

Year Ended December 31, 2016

Additions:

Interest income on notes receivable from participants $444,574

Dividend income on investments
Net appreciation in fair value of investments
Contributions:

Employer - cash

Participant

Participant roll-overs

Total additions

Deductions:

Benefits paid to participants
Administrative fees

Total deductions

Net change

Net assets available for benefits:
Beginning of year

End of year

See accompanying Notes to Financial Statements.

17,541,686
103,798,174

13,655,945
19,094,724
1,471,471
156,006,574

32,536,790
183,794
32,720,584
123,285,990

491,196,051
$614,482,041
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The 401(k) Stock Purchase Plan for Employees of
Cullen/Frost Bankers, Inc. and Its Affiliates

Notes to Financial Statements

December 31, 2016 and 2015

1. Significant Accounting Policies

Basis of Presentation. The accounting records of The 401(k) Stock Purchase Plan for Employees of Cullen/Frost
Bankers, Inc. and Its Affiliates (the Plan) are maintained on the accrual basis of accounting.

Investments. The Plan’s investments are composed of common stock of Cullen/Frost Bankers, Inc. (CFBI) and mutual
funds. Investments in CFBI common stock and mutual funds are stated at fair value based on quoted market prices on
the valuation date. Changes in fair value and gains and losses on the sale of investment securities are reflected in the
statements of changes in net assets available for benefits as net appreciation or depreciation in fair value of
investments.

Purchases and sales of securities are recorded on the trade-date basis. Dividends are recorded on the ex-dividend date.
Interest is recorded on the accrual basis.

Notes Receivable from Participants. Notes receivable from participants are reported at the unpaid principal balance
plus accrued interest on the loan. Interest income on notes receivable from participants is recorded when it is earned.
Related fees are recorded as administrative expenses and are expensed when they are incurred. No allowance for
credit losses has been recorded as of December 31, 2016 or 2015. If a participant ceases to make loan repayments and
the Plan administrator deems the participant loan to be a distribution, the participant loan balance is reduced and a
benefit payment is recorded.

Administrative Expenses. Certain administrative expenses of the Plan are paid by CFBI.

Use of Estimates. The preparation of financial statements in conformity with U.S. generally accepted accounting
principles requires management to make estimates that affect amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates.

2. Description of the Plan

The following is a general description of the Plan. Participants should refer to the online summary of the Plan for a
more complete description of the Plan’s provisions.

General. The Plan is a defined contribution plan qualified under Section 401(a) of the Internal Revenue Code (IRC)
and covers full-time employees who complete 90 consecutive days of service and part-time employees who complete
90 consecutive days of service and are scheduled to work more than 1,000 hours in a year. The Plan is subject to the
provisions of the Employee Retirement Income Security Act of 1974 (ERISA) as amended.

Contributions and Investment Options. Participants may contribute an amount not less than 2% and not exceeding
50% of their compensation, limited by 401(k) regulations, and may direct investments of their accounts into various
investment options offered by the Plan. Participants are able to invest their contributions in these funds in 1%
increments. Participants must contribute to the Plan to receive a CFBI matching contribution. CFBI matches 100% of
each participant’s contributions up to 6% of each participant’s annual compensation. The match is initially invested in
the common stock of CFBI. Each participant may elect to direct the investment of the matching contributions into
other allowed investment options by electing to make investment transfers after the CFBI common stock contributions
are allocated to the participant’s account.

Participant Accounts. Each participant’s account is credited with the participant’s contributions and allocations of

(i) CFBI’s contributions and (ii) Plan earnings and charged with applicable expenses. The benefit to which a
participant is entitled is the benefit that can be provided from the participant’s account.

Vesting. Participants are immediately vested in all contributions (both those made by the participant and by CFBI)
plus actual earnings thereon.

Participant Loans and Withdrawals. Participants may borrow from their fund accounts a minimum of $500 up to a
maximum of $50,000, reduced by the highest amount of any loan outstanding within the previous twelve months, or
50% of their vested account balance. Loan terms range from 1 to 5 years or up to 30 years for the purchase of a
primary residence. The loans are secured by the balance in the participant’s account and bear interest at a rate
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commensurate with local prevailing rates. Principal and interest are paid ratably through semimonthly payroll
deductions. Subject to Internal Revenue Service (IRS) limitations, participants may make hardship withdrawals from a
portion of their 401(k) contributions to pay for an immediate and heavy financial need.
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Payment of Benefits. In the event of termination of employment, disability, retirement or death, the participant’s
account will be distributed to the participant or the participant’s beneficiary, in the event of death, according to Plan
terms. The payment shall equal the amount of the participant’s vested account in the Plan.
Plan Termination. Although it has not expressed any present intent to do so, CFBI has the right under the Plan to
discontinue its contributions at any time and to terminate the Plan subject to the provisions of ERISA.
3. Reconciliation of Financial Statements to the Form 5500
The following is a reconciliation of net assets available for benefits as reported in the accompanying financial
statements to net assets as reported in the Plan’s Form 5500 as of December 31, 2016 and 2015:

December 31,

2016 2015
Net assets available for benefits $614,482,041 $491,196,051
Less: Contributions receivable
Employer (813,621 ) (831,609 )
Participant (613,763 ) (590,019 )
Net assets as reported on Form 5500 $613,054,657 $489,774,423
The following is a reconciliation of net increase in net assets available for benefits as reported in the accompanying
financial statements to net income as reported in the Plan’s annual report Form 5500 for the year ended December 31,
2016:

Net increase in net assets available for benefits $123,285,990
Less: Contributions receivable as of December 31, 2016

Employer (813,621 )
Participant (613,763 )
Plus: Contributions receivable as of December 31, 2015

Employer 831,609
Participant 590,019

Net income as reported on Form 5500 $123,280,234

4. Income Tax Status

The Plan has received a determination letter from the IRS dated June 27, 2014, stating that the Plan is qualified under
Section 401(a) of the IRC and, therefore, the related trust is exempt from taxation. Subsequent to this determination by
the IRS the Plan was amended and restated. Once qualified, the Plan is required to operate in conformity with the
Code to maintain its qualified status. The Plan administrator believes the Plan is being operated in compliance with
the applicable requirements of the Code and therefore believes the Plan, as amended and restated, is qualified and
related trust is tax-exempt.

U.S. generally accepted accounting principles require Plan management to evaluate uncertain tax positions taken by
the Plan. The financial statement effects of a tax position are recognized when the position is more likely than not,
based on the technical merits, to be sustained upon examination by the IRS. The Plan administrator has analyzed the
tax positions taken by the Plan and has concluded that, as of December 31, 2016, there are no uncertain positions
taken or expected to be taken. The Plan has recognized no interest or penalties related to uncertain tax positions. The
Plan is subject to routine audits by taxing jurisdictions; however, there are currently no audits for any tax periods in
progress.
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5. Party-In-Interest Transactions
Parties-in-interest are defined under Department of Labor regulations as any fiduciary of the Plan, any party rendering
services to the Plan, the employer, and certain others. Accordingly, transactions conducted by the trustee, Frost Bank;
sub-custodian, Reliance Trust Company; the record-keeper, Massachusetts Mutual Life Insurance Company; and
CFBI and its Affiliates, qualify as party-in-interest transactions.
Plan assets are held and managed by the sub-custodian and the Plan administrator. The sub-custodian invests cash
received, interest and dividend income as directed by the participants of the Plan. The Plan administrator also makes
distributions to participants.
Certain administrative functions are performed by employees of CFBI or its Affiliates; however, no such employees
receive compensation from the Plan. Certain other administrative expenses are paid directly by CFBL
6. Risks and Uncertainties
The Plan provides for various investments in common stock and mutual funds. Investment securities, in general, are
exposed to various risks, such as interest rate, credit and overall market volatility risk. Due to the level of risk
associated with certain investment securities, it is reasonably possible that changes in the values of investment
securities will occur in the near term and that such changes could materially affect the amounts reported in the
statements of net assets available for benefits and participant account balances.
7. Fair Value Measurements
The fair value of an asset or liability is the price that would be received to sell that asset or paid to transfer that
liability in an orderly transaction occurring in the principal market (or most advantageous market in the absence of a
principal market) for such asset or liability. Accounting Standards Codification (ASC) Topic 820 “Fair Value
Measurements and Disclosures” establishes a fair value hierarchy for valuation inputs that gives the highest priority to
quoted prices in active markets for identical assets or liabilities and the lowest priority to unobservable inputs. The fair
value hierarchy includes (i) Level 1 inputs that are unadjusted quoted prices in active markets for identical assets or
liabilities, (ii) Level 2 inputs that are inputs other than quoted prices included in Level 1 that are observable for the
asset or liability, either directly or indirectly and (iii) Level 3 inputs that are unobservable inputs for determining the
fair values of assets or liabilities that reflect assumptions that market participants would use in pricing the assets or
liabilities.
All investments held by the Plan during the reported periods, as summarized in the table below, are considered Level
1 investments under the fair value hierarchy as fair value is based on quoted prices in active markets.

December 31,

2016 2015
Common stock $276,825,242 $203,740,680
Mutual funds 322,546,816 273,025,358
Total investments $599,372,058 $476,766,038
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Supplemental Schedule

The 401(k) Stock Purchase Plan for Employees of

Cullen/Frost Bankers, Inc. and Its Affiliates
EIN: 74-1751768 Plan No.: 003

Schedule H, Line 4i—Schedule of Assets (Held at End of Year)

December 31, 2016

Identity of Issue,
Borrower, Lessor,
or Similar Party

Common Stock

*Cullen/Frost Bankers, Inc.

Mutual Funds

Aberdeen Emerging Markets Fund

AIM STIT Treasury Fund

American Funds AMCAP

American Funds American Balanced
Invesco Real Estate Fund

John Hancock Disciplined Value Mid Cap Fund
Lazard International Equity Fund

MES Conservative Asset Allocation Fund
MES Growth Allocation Fund

MEFS Moderate Allocation Fund

MES Value Fund

PIMCO Real Return Fund

T Rowe Price Mid Cap Growth Fund
Vanguard Institutional Index Fund
Vanguard Small Cap Index Fund

Victory Sycamore Small Company Opportunity Fund

*Frost Growth Equity Fund
*Frost Low Duration Bond Fund
*Frost Total Return Bond Fund
*Frost Value Equity Fund

Total Investments

*Participant Loans

*Denotes party-in-interest

Description of Investment, Including

Maturity Date,

Rate of Interest,
Collateral,

Par, or Maturity
Value

3,137,541  shares
283,379 shares
53,797,667 shares
790,307 shares
1,024,906  shares
333,622 shares
701,619 shares
967,911 shares
820,645 shares
434,659 shares
936,628 shares
526,909 shares
438,969 shares
224,837 shares
127,674 shares
204,571 shares
131,719 shares
1,458,201  shares
975,509 shares
2,272,650  shares
890,878 shares

Current
Value

$276,825,242

3,559,246
53,797,667
21,709,743
25,427,912
6,929,321
15,063,771
15,660,800
11,989,621
7,858,638
15,117,176
18,995,063
4,793,545
16,945,990
26,023,856
12,636,345
5,854,911
18,037,947
9,950,188
23,544,653
8,650,423
322,546,816
$599,372,058

Interest rates ranging from
3.25% to 8.75%;

varying

maturity dates

$13,682,599
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Signatures

The Plan. Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees (or other persons who
administer the employee benefit plan) have duly caused this annual report to be signed on its behalf by the
undersigned, hereunto duly authorized.

The 401(k) Stock
Purchase Plan for
Employees of
Cullen/Frost Bankers,
Inc. and Its Affiliates

/s/ Annette
Alonzo
Plan
Administrator,
Plan Chief
Executive
Officer and
Plan Chief
Financial
Officer
(Duly
Authorized
Officer)

Date:June 22, 2017 By:
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