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Items to be Included in this Report

Item 1.01. Entry into a Material Definitive Agreement

On February 2, 2005, the Board of Directors of Captaris, Inc. approved the 2005 Incentive Plan recommended by the Compensation Committee.
The Plan is an annual cash bonus plan covering the Company's executive officers and a number of other selected employees. The Plan provides
cash bonuses, payable in 2006, based on the achievement of goals relating to the Company's 2005 performance.

There are two components to the Plan. The first component of the Plan links payout to achievement of performance
goals related to revenue (30%), operating income (30%), operating cash (20%) and revenue diversification (20%).
Depending on the level of achievement for each goal, participants in the aggregate may receive between 0% and 150%
of the target amount for each goal. An aggregate of approximately $1.53 million may be paid out under the first
component of the Plan at target, with a maximum payout of approximately $2.3 million.

The second component of the Plan links payout to achievement of performance goals related to revenue from the
Alchemy product line and cost savings associated with the integration of Information Management Research, Inc.
Depending on the level of achievement for these goals, the participants in the aggregate may receive between 0% and
100% of the $170,000 target amount for this component of the Plan.

Under the Plan, individual cash target awards for executive officers are established by the Compensation Committee
and individual cash target awards for other employees are established by management. The Compensation Committee
has discretion to modify the Plan or the amounts awarded thereunder.

The Plan replaces the Company's existing cash bonus plans, which consisted of individual performance awards and
incentive awards based on company-wide performance goals. The Compensation Committee designed the Plan to
provide for payouts at target that are comparable to payouts at target under the 2004 cash bonus plans but to change
the performance goals under the new Plan to more clearly focus the participants on objectives that it believes are
aligned with the creation of increased shareholder value.
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