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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01     Entry Into A Material Definitive Contract

On February 17, 2005, the shareholders of MapInfo Corporation (the "Company") approved an amendment to the
1993 Employee Stock Purchase Plan (the "ESPP"). The amendment to the ESPP increased the number of shares of
common stock of the Company available for purchase by employees under the ESPP from 2,212,500 to 2,512,500,
subject to proportionate adjustment for certain changes in the Company's capitalization, such as a stock split.

In addition, on February 17, 2005, the shareholders of the Company also approved the adoption of the Company's
2005 Stock Incentive Plan (the "2005 Plan"). Under the 2005 Plan, up to 400,000 shares of Common Stock (subject to
adjustment in the event of stock splits and other similar events) may be issued pursuant to stock options, restricted
stock awards, stock appreciation rights and/or other stock-based awards granted under the 2005 Plan. In addition,
upon approval of the 2005 Plan, the Company's 2002 Stock Incentive Plan and the 1993 Stock Incentive Plan
(together, the "Former Plans") were terminated and the shares that would have remained available for future issuance
under the Former Plans, as of the date the adoption of the 2005 Plan, are available for issuance under the 2005 Plan.
Including the shares available under the Former Plans, the total number of shares that may be available for issuance
under the 2005 Plan shall not exceed 2,100,000 shares.

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 hereunto duly authorized.

MAPINFO CORPORATION
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Date: February 18, 2005 By:   /s/ K. Wayne McDougall                  
     K. Wayne McDougall
       Vice President and
         Chief Financial Officer
          (principal financial and
          accounting officer)
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