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ITEM 1.01  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

         On September 29, 2004, iCAD, Inc (the "Company") granted non-qualified
stock options ("Options") to purchase an aggregate of 45,000 shares of the
Company's common stock to each of Rachel Brem, George Farley and Herschell
Sklaroff, directors of the Company, pursuant to the Company's 2001 Stock Option
Plan.

         The Options are exercisable at a price of $3.35 per share, vest as to
the shares of common stock that may be purchased thereunder in three equal
installments on September 29, 2004, September 29, 2005 and September 29, 2006,
respectively, and expire on September 29, 2014, subject to earlier termination
under certain circumstances.

                                   SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

                             iCAD, INC.
                             (Registrant)

                             By:  /s/ Annette Heroux
                                ----------------------------------------
                                      Annette Heroux
                             Vice President of Finance, Chief Financial Officer

Date:  October 4, 2004
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