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Item 2. Acquisition or Disposition of Assets.

          Plum Creek Acquisition.

          On March 29, 2001, Pope Resources acquired 44,500 acres of industrial timberland in southwest Washington from Plum
Creek Timberlands, L.P. and Plum Creek Marketing, Inc. (the “Sellers”) pursuant to a Purchase and Sale Agreement dated February
14, 2001 (the “Acquisition”).  This acquisition is the first step towards realigning the Partnership’s strategic focus to the ownership
and management of timberland.

          The acquired assets include timberlands in Clark, Cowlitz, Skamania, Lewis and Pierce Counties, Washington (collectively,
the “Timberlands”), along with timber, cutting, development and other rights relating to the Timberlands, an office building in
Kelso, Cowlitz County, Washington (the “Building”), along with certain contracts, access rights and easements, and personal
property related to and used in connection with the Timberlands and the Building.  The Sellers used the acquired assets for timber
management and Pope Resources plans to use the acquired assets for the same purposes.

          The purchase price was approximately $54 million.  The valuation of this acquisition was determined using discounted cash
flows. The acquisition was financed by a mortgage from John Hancock, a short-term revolving acquisition credit facility from Bank
of America, and cash from Pope Resources.

 

Item 7. Financial Statements and Exhibits.

(a)      Financial Statements of Assets Acquired. Any required financial statements will be timely filed as an amendment to
this Current Report.



(b)      Pro Forma Financial Information.  Any required financial information will be timely filed as an amendment to this
Current Report.

(c)      Exhibits

10.1   Timberland Purchase and Sale Agreement for the Southwest Washington Timberlands by and among Plum
Creek Timberlands, L.P. and Plum Creek Marketing, Inc., as Seller and Pope Resources, a Delaware Limited
Partnership as Purchaser, dated February 12, 2001(1)

10.2   Press Release dated February 14, 2001(2)

(1) Incorporated by reference to the Company’s Current Report filed on Form 8-K filed with the Commission on March 19, 2001.

(2) Incorporated by reference to the Company’s Current Report filed on Form 8-K filed with the Commission on March 19, 2001.

SIGNATURES
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