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EXPLANATORY NOTE

Pope Resources, A Delaware Limited Partnership, is filing this Amendment No. 1 on Form 10-K/A to its Annual Report on Form 10-K for the fiscal year
ended December 31, 2016 as previously filed with the Securities and Exchange Commission on March 1, 2017 (the “Original Filing”) solely to include
biographical information about one of the Partnership’s directors in Part III, Item 10 that was inadvertently omitted from the Original Filing. The information
filed as Part III, Item 10, is restated below.

This Amendment does not update any disclosures to reflect developments since the filing date of the Original Filing.
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PART III

Item 10.            DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

General Partner

The Partnership has no directors. Instead, the Board of Directors of its managing general partner, Pope MGP, Inc. (the “Managing General Partner”),
serves in that capacity. References to the “Board” or words of similar construction in this report are to the board of the Managing General Partner, acting in its
management capacity with respect to the Partnership. The Managing General Partner’s address is the same as the address of the principal offices of the
Partnership. Pope MGP, Inc. receives $150,000 per year for serving as Managing General Partner of the Partnership. There are no family relationships among
any of the executive officers and directors of the Managing General Partner.

The following table identifies the executive officers and directors of the Managing General Partner as of February 24, 2017. Officers of the
Managing General Partner hold identical offices with the Partnership.

Name Age Position, Background, and Qualifications to Serve
Thomas M. Ringo (2) 63 President and Chief Executive Officer, and Director, from June 2014 to present. Vice President

and CFO from December 2000 to April 2015. Senior Vice President Finance and Client
Relations from June 1996 to December 2000. Vice President Finance from November 1991 to
June 1996. Treasurer from March 1989 through October 1991 of Pope MGP, Inc. and the
Partnership.

William R. Brown (1), (3), (4), (5) 65 Director since October 2015. President, Green Diamond Resource Company from 2006 through
2013. Plum Creek Timber Company: Executive Vice President and Chief Financial Officer from
1999 through 2006; Vice President, Strategic Business Development from 1998 through 1999;
Vice President, Resources from 1995 through 1998; Director of Planning from 1990 through
1995. Director of Planning and Analysis, Glacier Park Company from 1987 through 1990.
Finance Manager, Cornerstone Columbia Development Company from 1984 through 1987.
Business Analyst, Weyerhaeuser Company from 1981 through 1984. Management Consultant,
Kurt Salmon Associates, 1978 through 1980. Mr. Brown’s experience in the forest products
industry and knowledge of timberland markets in the Pacific Northwest and elsewhere allow
him to provide extensive insight into strategic and tactical business issues relevant to the
Partnership. In addition, the senior financial leadership positions he has held at other companies
allows him to provide valuable financial guidance as a member of the Audit Committee.

John E. Conlin (2), (3), (4) 58 Director since December 2005. Co-President, NWQ Investment Management Company LLC,
2006 to present. Member, Board of Advisors, Victory Park Capital, 2009 to present. Member,
Corporate Advisory Board, University of Michigan, Ross School of Business, 2006 to present
and currently Chairman. Member, University of Rochester Endowment Committee, 2006 to
present. Director, ACME Communications, 2005 to 2008. Director, Cannell Capital
Management 2002 to 2006. CEO, Robertson Stephens, Inc, from 2001 to 2003; COO, Robertson
Stephens, Inc, from 1999 to 2000. Held numerous positions with Credit Suisse from 1983 to
1999, the last of which was Managing Director. Mr. Conlin’s background in corporate finance,
capital-raising and financial analysis bring the Partnership a perspective that is unique among
our directors. Moreover, Mr. Conlin offers an ability to assess capital needs, structures and
returns relating to the performance and operation of the Partnership, the Funds, and our strategic
goals and objectives.

Sandy D. McDade (1), (3), (4) 65 Director since September 2016. Weyerhaeuser Company: Senior Vice President and General
Counsel, 2006 through 2014; Senior Vice President, Industrial Wood Products and International
Business Groups, 2005 through 2006; President, Weyerhaeuser Canada, January 2003 through
2005; Vice President of Strategic Planning, 2000 through 2003; Corporate Secretary, 1993
through 2000; Assistant General Counsel, 1980 through 2000. Mr. Mcdade is a board member of
Federal Way Asset Management, registered investment advisor. Mr. McDade’s deep experience
in the forest products industry brings both operational and strategic expertise to the Partnership,
as well as knowledge of international markets and corporate governance.
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Name Age Position, Background, and Qualifications to Serve
Maria M. Pope (1), (4) 52 Director since December 2012. Senior Vice President of Power Supply and Operations and

Resource Strategy since March 2013 of Portland General Electric, an electric utility. Senior Vice
President, Chief Financial Officer and Treasurer of Portland General Electric from 2009 through
February 2013; Director, Portland General Electric from 2006 through 2008. Vice President and
Chief Financial Officer, Mentor Graphics Corporation, a software company, from July 2007 to
December 2008. Vice President and General Manager, Wood Products Division of Pope &
Talbot, Inc., a pulp and wood products company, from December 2003 to April 2007; Vice
President, Chief Financial Officer and Secretary of Pope & Talbot, Inc. from 1999 to 2003. Pope
& Talbot, Inc. filed a voluntary petition under Chapter 11 of the federal bankruptcy laws on
November 19, 2007. Ms. Pope previously worked for Levi Strauss & Co. and Morgan Stanley &
Co., Inc. Ms. Pope has extensive board experience, having served on several U.S. and Canadian
corporate boards across a number of industries, including forest products. Ms. Pope is the Chair
of Oregon Health Sciences University (OHSU), and is on the board of Umpqua Holdings
Corporation (NASDAQ: UMPQ). She previously served on the boards of Sterling Financial
Corp. (NASDAQ: STSA), Premera Blue Cross, TimberWest Forest Corp. (TSE: TWF) and was
the Chair of the Council of Forest Industries (COFI), Western Canada’s industry association.

Kevin C. Bates 50 Vice President of Timberland Investments from June 2014 to present, Director of Timberland
Investment Management from March 2007 to June 2014. Controller from February 2001 to
March 2007, Accounting Manager from February 1998 to February 2001. Internal Audit for
Fluke Corporation and Accounting Manager for WAVTrace from May 1997 to March 1998.
Audit Senior and Audit Manager for Deloitte & Touche, 1991 to 1997.

John D. Lamb 55 Vice President and Chief Financial Officer since April 2015.  Senior Vice President and Chief
Financial Officer for Unico Properties from 1997 through 2013. Corporate Controller for
Shurgard Storage Centers from 1990 through 1997. Audit and Tax consultant with KPMG and
Ernst & Young from 1983 through 1990.

Jonathan P. Rose 54 Vice President - Real Estate and President of Olympic Property Group from June 2014 to
present, Director of Real Estate and President of Olympic Property Group from March 2005 to
June 2014. Vice President of Property Development from January 2000 to March 2005, Project
Manager March 1996 to January 2000. Design Engineer for Apex Engineering from 1987 to
1996.

______________________________
1) Class A Director
2) Class B Director
3) Member of the Audit Committee
4) Member of the Human Resources Committee 
5) Designated financial expert for the Board of Directors Audit Committee 
 
Board of Directors of the Managing General Partner

Board Composition. The Managing General Partner’s Certificate of Incorporation provides that directors are divided into two classes, each class
serving a period of two years. The Managing General Partner’s shareholders elect approximately one-half of the members of the Board of Directors annually,
and this election is governed by a shareholders agreement between the Managing General Partner’s two stockholders. The terms of the Class A directors
expire on December 31, 2018, and the terms of the Class B directors expire on December 31, 2019. The directors’ election to the Board of Directors is subject
to a voting agreement between the Managing General Partner’s two shareholders, Ms. Maria M. Pope and Mrs. Emily T. Andrews. Sandy D. McDade serves
as Mrs. Andrews’ appointee to the Board of Directors. The Board of Directors met seven times in 2016, with six of the meetings in person, to discuss
Partnership matters. The composition of our Board of Directors is established by the Limited Partnership Agreement and by the Managing General Partner’s
shareholders agreement, and accordingly, as permitted by NASDAQ Rules IM-5065-7 and 5615(a)(4), board nominations are not made or approved by a
separate nominating committee or by a majority of the independent directors.

Past Directorships. During the period 2012 through 2016, Ms. Pope served on boards of other public companies as outlined in the following table.
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Individual’s Name Name of Public Company Term of Directorship
Maria M. Pope Umpqua Holdings Corporation (NASDAQ:UMPQ)

Sterling Financial Corporation (NASDAQ:STSA)
TimberWest Forest Corp. (TSX:TWF.UN)

2014 - present
2013 - 2014
2006 - 2012

Board Leadership Structure. The Board does not utilize a Chairman. The CEO generally calls meetings of the Board and sets schedules and
agendas for such meetings. The CEO regularly communicates with all directors on key issues and concerns outside of Board meetings and endeavors to
ensure that information provided to the Board is sufficiently timely and complete to facilitate Board member fulfillment of responsibilities. As the individual
with primary responsibility for managing the Partnership’s day-to-day operations, the CEO is best positioned to chair regular Board meetings where key
business and strategic issues are discussed. The Board utilized Mr. Roach as a “lead director” until his retirement in September 2016. Mr. Roach was
succeeded as “lead director” by Mr. McDade, whose chief responsibility in this regard is to chair executive sessions of the non-management directors which
are conducted as a part of every Board meeting.

Board’s Role in the Risk Oversight Process. Given the size of the Board, management of the Partnership’s material risks is administered through
the whole Board in concert with executive and senior operating personnel. Risk is an integral part of Board and committee deliberations throughout the year
with regular discussion of risks related to the company’s business strategies at each meeting. Periodically, the Audit Committee and Board review
Management’s assessment of the primary operational and regulatory risks facing the Partnership, their relative magnitude and management’s plan for
mitigating these risks. The Audit Committee considers risk issues associated with the Partnership’s overall financial reporting and disclosure process and
legal compliance. At each of its regularly scheduled meetings, the Audit Committee meets in executive session and meets with the independent auditor
outside the presence of management.

Diversity Policy. As noted above, the Partnership’s board is established pursuant to the Partnership Agreement and a shareholders’ agreement
among the shareholders of Pope MGP, Inc., the Partnership’s managing general partner. The shareholders’ agreement, in particular, establishes the rights of
the Managing General Partner’s stockholders to designate the Partnership’s directors. Neither the Partnership Agreement nor the Managing General Partner’s
shareholders’ agreement establishes a diversity policy, nor does any such policy otherwise exist. Accordingly, our ability to consider diversity as a criterion
for inclusion in the Board of Directors is limited to the diversity of the directors’ business and financial experience.

Audit Committee. The Audit Committee of the Board of Directors is comprised of three independent directors who comply with the Exchange Act
and NASDAQ’s qualification requirements for Audit Committee members. The Audit Committee met to discuss the Partnership five times during 2016. The
Audit Committee’s Chairman is William R. Brown who is also its designated financial expert. John E Conlin and Sandy D. McDade also serve on the Audit
Committee. See report of the Audit Committee on financial statements below.

Human Resources Committee. The Human Resources Committee is responsible for (1) establishing compensation programs for executive officers
and senior management of the Partnership designed to attract, motivate, and retain key executives responsible for the success of the Partnership as a whole;
(2) administering and maintaining such programs in a manner that will benefit the long-term interests of the Partnership and its unitholders; and (3)
determining the salary, bonus, unit option and other compensation of the Partnership’s executive officers and senior management. The Human Resources
Committee met four times during 2016. Mr. Conlin served as Chairman of the Human Resources Committee in 2016.William R. Brown, Sandy D. McDade,
and Maria M. Pope also serve on the Human Resources Committee. See report of the Human Resources Committee on executive compensation below.
 
Beneficial Ownership and Section 16(a) Reporting Compliance

The Partnership is a reporting company pursuant to Section 12 of the Exchange Act. Under Section 16(a) of the Exchange Act, and the rules
promulgated hereunder, directors, officers, greater than 10% shareholders, and certain other key personnel (the “Reporting Persons”) are required to file with
the Securities and Exchange Commission reports of ownership and reports of changes in ownership of Partnership units.  Reporting Persons are required by
SEC regulations to furnish us with copies of all Section 16(a) forms they file.  Based solely on our review of such reports received or written or oral
representations from the Reporting Persons, the Partnership believes that the Reporting Persons have complied with all Section 16(a) filing requirements
applicable to them, except that one director was late in filing one Form 4 to report an acquisition of indirect beneficial ownership as a result of an estate
planning transaction and one officer was late in filing one Form 4 to report an open-market sale of units.
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Code of Ethics

The Partnership maintains a Code of Ethics that is applicable to all executive officers, directors, and certain other employees. A copy of the Code of
Ethics is available on the Investor Relations section of the Partnership’s website.
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Exhibits.

No.  Document

   
31.1  Certificate of Chief Executive Officer.
   
31.2  Certificate of Chief Financial Officer.
   
32.1

 
Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

   
32.2

 
Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Partnership has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
 
 

 POPE RESOURCES, A Delaware  
 Limited Partnership  
     
 By POPE MGP, INC.  
 Managing General Partner  
     
Date: March 22, 2017   By /s/ Thomas M. Ringo  
   President and Chief Executive Officer  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Partnership
and in the capacities and on the date indicated.
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Date: March 22, 2017  By /s/ Thomas M. Ringo

  Thomas M. Ringo,

  

President and Chief Executive Officer
(principal executive officer),
Partnership and Pope MGP, Inc.; Director, Pope
MGP, Inc.

   

Date: March 22, 2017  By /s/ John D. Lamb

  John D. Lamb

  

Vice President and Chief Financial Officer
(principal financial officer),
Partnership and Pope MGP, Inc.

   
Date: March 22, 2017  By /s/ Sean M. Tallarico

  Sean M. Tallarico 

  
Controller (principal accounting officer),
Partnership

   
Date: March 22, 2017  By /s/ William R. Brown

  William R. Brown
  Director, Pope MGP, Inc. 
   
Date: March 22, 2017  By /s/ John E. Conlin

  John E. Conlin
  Director, Pope MGP, Inc. 
   
Date: March 22, 2017  By /s/ Sandy D. McDade

  Sandy D. McDade
  Director, Pope MGP, Inc. 
   

Date: March 22, 2017  By /s/ Maria M. Pope

  Maria M. Pope 
  Director, Pope MGP, Inc. 
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

 
I, Thomas M. Ringo, certify that:

1. I have reviewed this annual report on Form 10-K of Pope Resources;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting;

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent function):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 Date: March 22, 2017 /s/ Thomas M. Ringo  
 Thomas M. Ringo  
 Chief Executive Officer  



Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

 
I, John D. Lamb, certify that:

 
1. I have reviewed this annual report on Form 10-K of Pope Resources;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting;

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent function):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 Date: March 22, 2017 /s/ John D. Lamb  
 John D. Lamb  
 Chief Financial Officer  



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Pope Resources (the “Company”) on Form 10-K for the period ended December 31, 2016, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Thomas M. Ringo, Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company as
of, and for, the periods presented in the Report.

This certification is being furnished solely to comply with the requirements of 18 U.S.C. Section 1350, and shall not be incorporated by reference into any of
the Company’s filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, or otherwise be deemed to be filed as part of the Report or
under such Acts.

 

/s/ Thomas M. Ringo
  
Thomas M. Ringo
Chief Executive Officer
 
 
March 22, 2017



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Pope Resources (the “Company”) on Form 10-K for the period ended December 31, 2016, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, John D. Lamb, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company as
of, and for, the periods presented in the Report.

This certification is being furnished solely to comply with the requirements of 18 U.S.C. Section 1350, and shall not be incorporated by reference into any of
the Company’s filings under the Securities Act of 1933 or the Securities Exchange Act of 1934, or otherwise be deemed to be filed as part of the Report or
under such Acts.
 
 
 

/s/ John D. Lamb
  
John D. Lamb
Chief Financial Officer
 
 
March 22, 2017


