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Malcolm A. Ryerse,
Attorney-in-fact 11/12/2004

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On October 25, 2004, the Board of Directors of Potlatch Corporation (the "Company") declared a special cash dividend to stockholders of
record on November 10, 2004. The Company's applicable stockholder-approved stock incentive plans require proportionate adjustment of
the exercise price and the number of shares of common stock covered by outstanding awards under such plans in a manner determined by

(1) the Executive Compensation and Personnel Policies Committee of the Company's Board of Directors to reflect the declaration of the
special cash dividend. The adjustment of the outstanding 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. The original option
provided for vesting in two equal annual installments following the date of grant.

(2) The 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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