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registrant under any of the following provisions (see General Instruction A.2. below):

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

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

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

Item 5.02 Departure of Director

On February 21, 2005, Juan Villalonga notified McLeodUSA Incorporated (the Company ) of his resignation from the Board of
Directors of the Company (the Board ) due to a change in the country of his primary residence, effective immediately. Mr.
Villalonga has raised no disagreements with the Board or the Company s management.

Item 5.03 Amendment to Bylaws.

Section 3.2 of the Company s Second Amended and Restated Bylaws (the Bylaws ) requires the Company to maintain three
officers on the Board, selected from among its Chairperson, Chief Executive Officer, President, Chief Operating Officer or
Chief Financial Officer. Effective February 22, 2005, Section 3.2 of the Bylaws was amended to reduce the number of officers
required to serve on the Board from three to two. The amendment was made to reflect the departure of Stephen C. Gray, the
Company's former President, who resigned effective as of December 31, 2004. The Bylaws remain unchanged in all other
respects.

Item 9.01 Financial Statements and Exhibits

Exhibit No. Description
3.1 Amendment to the Second Amended and Restated Bylaws of McLeodUSA Incorporated, dated February 22,
2005.
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