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On February 3, 2006, the Board of Directors of Potlatch Corporation, formerly known as Potlatch Holdings, Inc. (the "Company"),
declared a special distribution of $15.15 per share representing the Company's historical, accumulated earnings and profits (the "Special
E&P Distribution"), to stockholders of record as of February 14, 2006. The Company's applicable stockholder-approved stock incentive
plans require proportionate adjustment of the exercise price and the number of shares of stock covered by outstanding stock option
awards under such plans in a manner determined by the Executive Compensation and Personnel Policies Committee of the Company's
Board of Directors to reflect the declaration of the Special E&P Distribution. The adjustment of the outstanding stock option award is
being reported as a deemed cancellation and regrant of the original stock option to clarify the change in the exercise price and number of
shares covered by the subject stock option.

(2) The stock option has no purchase or sale price, therefore Column 8 has been left blank.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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