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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

☒ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF1934

For the Fiscal Year Ended: December 31, 2016

OR

☐TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACTOF 1934

For the transition period from              to             

Commission File Number: 0-27140

NORTHWEST PIPE COMPANY

(Exact name of registrant as specified in its charter)

OREGON 93-0557988
(State or other jurisdiction (I.R.S. Employer
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of incorporation or organization) Identification No.)

5721 SE Columbia Way, Suite 200

Vancouver, WA 98661

(Address of principal executive offices and zip code)

360-397-6250

(Registrant’s telephone number including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class of Stock Name of Each Exchange on Which Registered
Common Stock, par value $0.01 per share Nasdaq Global Select Market
Preferred Stock Purchase Rights Nasdaq Global Select Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ☐    No  ☒

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ☐    No  ☒

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days.    Yes  ☒    No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such
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files).    Yes  ☒    No  ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of Registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K, or any amendment to this Form 10-K.  ☐

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

Large accelerated filer  ☐            Accelerated filer  ☒            Non-accelerated filer  ☐            Smaller reporting company  ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    Yes  ☐    No  ☒

The aggregate market value of the common equity that was held by non-affiliates of the Registrant was $88,579,821
as of June 30, 2016 based upon the last sales price as reported by Nasdaq.

The number of shares outstanding of the Registrant’s common stock as of February 28, 2017 was 9,604,811 shares.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (the “Amendment”) amends the Annual Report on Form 10-K of Northwest
Pipe Company (the “Company”) for the year ended December 31, 2016, originally filed on March 9, 2017 (the “Original
Filing”). The Original Filing included the report of PricewaterhouseCoopers LLP, the Company’s independent auditor
with respect to the Company’s Consolidated Financial Statements as of and for the two years ended December 31,
2015 (the “PricewaterhouseCoopers Report”). The PricewaterhouseCoopers Report has been amended and restated to
remove references to the internal control environment incorrectly included in the text of such report (the “Amended and
Restated PricewaterhouseCoopers Report”). The Company is filing this Amendment solely for the purpose of filing the
Amended and Restated PricewaterhouseCoopers Report. This Amendment does not amend and restate any other
portions of the Original Filing other than those set forth in this Amendment. Except as expressly set forth herein, this
Amendment does not reflect events occurring after the date of the Original Filing or modify or update any of the other
disclosures contained therein in any way. Accordingly, this Amendment should be read in conjunction with the
Original Filing and the Company’s other filings with the Securities and Exchange Commission. This Amendment
consists solely of the preceding cover page, this Explanatory Note, Item 8 (which includes the Amended and Restated
PricewaterhouseCoopers Report), the signature page, and the consents and certifications required to be filed as
exhibits to this Amendment.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements required by this item are included on pages F-1 to F-29 at the end of the
Original Filing.  The financial statement schedule required by this item is included on page S-1 of the Original Filing. 
The quarterly information required by this item is included in Note 20 of the Notes to the Consolidated Financial
Statements in the Original Filing.  The report of PricewaterhouseCoopers LLP, the Company’s independent auditor
with respect to the Company’s Consolidated Financial Statements as of and for the two years ended December 31,
2015 included on page F-2 of the Original Filing, has been amended and restated in its entirety and is replaced by the
report included below.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Northwest Pipe Company

In our opinion, the consolidated balance sheet as of December 31, 2015 and the related consolidated statements of
operations, comprehensive income (loss), stockholders’ equity and cash flows for each of the two years in the period
ended December 31, 2015 present fairly, in all material respects, the financial position of Northwest Pipe Company
and its subsidiaries as of December 31, 2015, and the results of their operations and their cash flows for each of the
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two years in the period ended December 31, 2015, in conformity with accounting principles generally accepted in the
United States of America. In addition, in our opinion, the financial statement schedule for each of the two years in the
period ended December 31, 2015 presents fairly, in all material respects, the information set forth therein when read in
conjunction with the related consolidated financial statements. These financial statements and financial statement
schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements and financial statement schedule based on our audits. We conducted our audits of these financial
statements 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. An audit 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.

/s/ PricewaterhouseCoopers LLP

Portland, Oregon

March 4, 2016

1
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PART IV

Item 15.Exhibits, Financial Statement Schedules

(a) (3) The following exhibits are filed as part of this Amendment No. 1 to Annual Report on Form 10-K/A:

Exhibit
Number Description

23.2 Consent of PricewaterhouseCoopers LLP, filed herewith

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed
herewith

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, filed
herewith

32.1 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, filed herewith

32.2 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, filed herewith

2
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Amendment No. 1 to its Annual Report on Form 10-K/A to be signed on its behalf by the undersigned,
thereunto duly authorized, on the 16th day of March 2017.

NORTHWEST PIPE COMPANY

By /S/    SCOTT MONTROSS        
Scott Montross
Director, President and Chief
Executive Officer
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