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Item 3.  Bankruptcy or Receivership.

         On January 31, 2002, McLeodUSA Incorporated ("McLeodUSA") filed a
voluntary petition for relief under Chapter 11 of the United States
Bankruptcy Code (the "Bankruptcy Code") in the United States Bankruptcy
Court for the District of Delaware (the "Bankruptcy Court") (Case No.
02-10288). McLeodUSA will continue to manage its properties and operate its
businesses as a "debtor-in-possession" under the jurisdiction of the
Bankruptcy Court and in accordance with the applicable provisions of the
Bankruptcy Code. On January 31, 2002, McLeodUSA issued a press release
relating to the foregoing. A copy of the release is attached hereto as
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Exhibit 99.1 and is incorporated in its entirety herein by reference.
Exhibits 4.49 and 4.50 include certain contracts related to McLeodUSA's
restructuring.

Item 5.  Other Events.

         On January 19, 2002, McLeodUSA Holdings, Inc. and Yell Group
Limited entered into a Stock Purchase Agreement for the sale of McLeodUSA
Media Group, Inc., McLeodUSA's directory publishing business. A copy of the
Stock Purchase Agreement is attached hereto as Exhibit 99.2. On January 21,
2002, McLeodUSA issued a press release relating to the foregoing. A copy of
the release is attached hereto as Exhibit 99.3 and is incorporated in its
entirety herein by reference.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

DESCRIPTION

         (c) Exhibits.

         4.49     Amended and Restated Purchase Agreement, dated as of
                  January 30, 2002, by and among McLeodUSA Incorporated and
                  the investor parties thereto.

         4.50     Amended and Restated Lock-Up, Support, and Voting
                  Agreement, dated as of January 30, 2002, by and among
                  McLeodUSA Incorporated and the investor parties thereto.

         99.1     Press Release issued by McLeodUSA Incorporated on January
                  31, 2002.

         99.2     Stock Purchase Agreement, dated as of January 19, 2002,
                  by and among McLeodUSA Holdings, Inc., Yell Group
                  Limited, and McLeodUSA Incorporated.

         99.3     Press Release issued by McLeodUSA Incorporated on January 21,
                  2002.

                                 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.

Date: February 14, 2002                   McLEODUSA INCORPORATED

                                          By: /s/ Randall Rings
                                          -----------------------------
                                          Randall Rings
                                          Group Vice President-Law

                               EXHIBIT INDEX

4.49     Amended and Restated Purchase Agreement, dated as of January 30,
         2002, by and among McLeodUSA Incorporated and the investor parties
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         thereto.

4.50     Amended and Restated Lock-Up, Support, and Voting Agreement, dated
         as of January 30, 2002, by and among McLeodUSA Incorporated and
         the investor parties thereto.

99.1     Press Release issued by McLeodUSA Incorporated on January 31, 2002.

99.2     Stock Purchase Agreement, dated as of January 19, 2002, by and
         among McLeodUSA Holdings, Inc., Yell Group Limited, and McLeodUSA
         Incorporated.

99.3     Press Release issued by McLeodUSA Incorporated on January 21,
         2002.
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