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(17 CFR 230.425)

|_| Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17
CFR 240.14a-12)
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Item 2.02 Results of Operations and Financial Condition.

On October 28, 2004 iCAD, Inc. (the "Company") issued a press release
announcing its financial results for the three and nine month periods ended
September 30, 2004. A copy of the Company's press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
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iCAD, INC.
(Registrant)

By: /s/ Annette Heroux

Annette Heroux
Vice President of Finance, Chief Financial Officer

Date: November 2, 2004

EXHIBIT INDEX
Exhibit No. Description of Document

99.1 Press Release of iCAD, Inc. dated October 28, 2004 announcing financial
results for the three and nine month periods ended September 30, 2004.



