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Item 1.01. Entry into a Material Definitive Agreement.

On April 27, 2009 iCAD, Inc. (the “Company”) executed a First Amendment dated as of April 22, 2009 to its June 30,
2008 Loan and Security Agreement (the “Loan Agreement”) with RBS Citizens, N.A. (“RBS”). The amendment deleted,
effective April 1, 2009,  the Company’s covenant under the Loan Agreement which had required it to maintain a
specified level of Adjusted EBITDA for any fiscal quarter and waived the Company’s non-compliance with such
covenant for the quarter ended March 31, 2009.  To date, the Company has not borrowed any amounts under the Loan
Agreement.

Item
5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On May 4, 2009, the Company’s Board of Directors, upon the recommendation and approval of the Compensation
Committee of the Board, established metrics for determining fiscal 2009 incentive cash bonuses for the Company’s
executive officers (Kenneth Ferry, Chief Executive Officer; Darlene Deptula-Hicks, Executive Vice President of
Finance and Chief Financial Officer; Jeffrey Barnes, Senior Vice President of Sales; Stacey Stevens, Senior Vice
President of Marketing and Strategy and Jonathan Go, Senior Vice President of Research and Development) under
their respective employment agreements. Under their employment agreements each of the executives is currently
eligible to receive a target annual incentive bonus (“Target Bonus”) of 40% of his or her base salary (55% for Mr. Ferry)
if the Company achieves goals and objectives determined by the Board.

The amount of the potential Target Bonus payments referred to above is to be based upon the Company  achieving, for
the fiscal year ending December 31, 2009, targeted levels (the “Target Goals”) of (i) revenue and (ii) pre-tax earnings
(less Statement of Financial Accounting Standards No. 123R (“SFAS 123R”) expense).  Mr. Ferry, Ms. Deptula-Hicks
and Mr. Go  are to be measured 100% on pre-tax earnings (less SFAS 123R expense) and Mr. Barnes and Ms. Stevens
are to be measured 25% and 75% respectively, on revenue and pre-tax earnings (less SFAS 123R expense).  These
executive officers will be  eligible to receive  bonus payments equal to 70% of the Target Bonus if the Company
achieves 90% of the respective Target Goals, with the amount of their Target Bonus payments increasing by three
percentage points for each one percentage point increase in the respective Target Goals achieved by the Company
(with a payment of 100% of the Target Bonus if 100% of the Target Goals are achieved).  The Board also determined
that the executives would be eligible to receive additional discretionary incentive bonuses above the Target Bonus
amount if the Company achieves greater than 100% of the Target Goals with a maximum potential payout of 200% of
the Target Bonus. The Board may also approve the payment of other discretionary bonuses to the executives.

Item 9.01. Financial Statements and Exhibits.

(d)Exhibits.

10.1  First Amendment dated as of April 22, 2009 to the June 30, 2008 Loan and Security Agreement  between the
Company and RBS.
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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/ Darlene M. Deptula-Hicks
Darlene M. Deptula-Hicks
Executive Vice President of Finance
and Chief Financial Officer

Date:  May 8, 2009
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