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SECURITIES EXCHANGE ACT OF 1934
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PART I. FINANCIAL INFORMATION

Restatement

As described in our Annual Report on Form 10-K/Attee year ended December 31, 2004, USA Mobilitg, |
(“USA Mobility”, the “Company”, or “we”) restatedche financial statements and other financial infdiamafor the
periods 2002, 2003 and 2004 and interim quartezhjogds for 2004 and 2005 to reflect certain adjestts.

Only those items affected by the restatement haea lshanged in this Form 10-Q/A. Those areas ieclud
Item 1, 2 and 4 of Part | and Item 6 of Part lIh&@tinformation in this Form 10-Q/A has not beedated to reflect
the impact of any other items occurring subseqteetite original 10-Q filing date.

For further discussion of the effects of the restant, see Part 1, ltem 1. Financial Statementsj&wsed
Consolidated Financial Statements and Note 1, Uteditllotes to Condensed Consolidated FinanciaéBtanmts,
Item 2. Management'’s Discussion and Analysis ofRaial Condition and Results of Operations and Hem
Controls and Procedures.

Iltem 1. Financial Statements

USA MOBILITY, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

December 31 March 31,
2004 2005
(Restated) (Restated)
(In thousands)

(unaudited)
ASSETS
Current asset:
Cash and cash equivale $ 46,998 $ 37,11
Accounts receivable, n 40,07¢ 36,05¢
Prepaid rent, expenses and ol 15,46( 20,32
Deferred income taxe 25,52¢ 24,66(
Total current asse 128,05¢ 118,14
Property and equipment, r 220,02¢ 189,78
Goodwill 154,36 154,36
Intangible asset 67,12¢ 59,03%
Deferred income taxe 207,04¢ 209,30:
Other asset 5,51 5,48¢
TOTAL ASSETS $ 782,14 $736,12:
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Current maturities of lor-term debt $ 47,55t $ 32,31¢
Accounts payable and other accrued liabili 86,47¢ 76,86¢
Customer deposi 4,31¢ 3,97(
Deferred revenu 23,62! 22,47"
Total current liabilities 161,97! 135,62
Long-term debt, less current maturiti 47,50( 24,21
Other lon¢-term liabilities 16,63: 18,46¢
TOTAL LIABILITIES 226,10 178,30¢
Stockholder' equity:
Preferred stoc — —
Common stocl 3 3
Additional paic-in capital 536,25: 537,88
Retained earning 19,78t 19,92:
TOTAL STOCKHOLDERS EQUITY 556,04( 557,81:
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 782,14° $736,12:

The accompanying notes are an integral part of¢hgsaudited condensed consolidated financial stetdsn
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USA MOBILITY, INC.
CONDENSED CONSOLIDATED INCOME STATEMENTS

Three Months Ended March 31,

2004 2005
(Restated) (Restated)
(In thousands, except share and per share amoun
(Unaudited)
Revenue

Service, rental and maintenance, net of serviogitsi $ 119,54¢ $ 159,15(
Product sale 4,113 6,521
Total revenue 123,65!¢ 165,67

Operating expense
Cost of products sol 93¢ 1,27¢
Service, rental and maintenar 38,79( 56,35:
Selling and marketin 9,06¢ 10,40z
General and administratiy 31,30¢ 48,42
Depreciation, amortization and accret 26,35 40,59¢
Stock based compensati 2,26 1,38t
Severance and restructuri 3,68¢ 5,13
Total operating expens: 112,40¢ 163,57¢
Operating incom: 11,25( 2,09¢
Interest expense, n (3,329 (1,219
Loss on extinguishment of lo-term deb! — (5949)
Other income 16€ 137
Income before income tax exper 8,08¢ 42¢
Income tax expens (3,25€) (297)
Net income $ 4,83 $ 137
Basic net income per common sh $ 0.24 $ 0.01
Diluted net income per common shi $ 0.24 $ 0.01
Basic weighted average common shares outstal 20,000,00 27,108,03
Diluted weighted average common shares outstar 20,078,21 27,320,21

The accompanying notes are an integral part of¢hgsaudited condensed consolidated financial stetdsn
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USA MOBILITY, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended
March 31,
2004 2005
(Restated  (Restated’
(Unaudited and in

thousands)
Cash flows from operating activitie
Net income $ 483 $ 137
Adjustments to reconcile net income (loss) to mshcprovided by operating activitie
Depreciation, amortization and accret 26,35 40,59¢
Amortization of deferred financing cos — 50t
Amortization of stock based compensat 2,267 1,38t
Deferred income tax expen 3,52 (1,397
Loss on extinguishment of lo-term deb — 594
Gain on disposals of property and equipn (209) (26)
Provisions for doubtful accounts, service creditd ather 2,28( 7,008
Changes in assets and liabiliti
Accounts receivabl 3,317 (3,089
Prepaid expenses and ot (2,01%) (4,867)
Intangibles and other lo-term asset — (46)
Accounts payable and accrued expel (13,786 (9,709
Customer deposits and deferred reve (1,866 (1,499
Other lon¢-term liabilities (275) 1,464
Net cash provided by operating activit 24,52( 31,07¢
Cash flows from investing activitie
Purchases of property and equipm (5,707 (2,569
Proceeds from disposals of property and equipi 75C 25
Receipts from note receivat 56 10z
Net cash used for investing activiti (4,89%) (2,437)
Cash flows from financing activitie
Repayment of lor-term deb (20,000 (38,526
Net cash used for financing activiti (20,000 (38,526
Net decrease in cash and cash equiva (37%) (9,889
Cash and cash equivalents, beginning of pe 34,58: 46,99¢
Cash and cash equivalents, end of pe $34,200 $37,11]
Supplemental disclosure:
Interest paic $ 190 $ 1,367
Income taxes pai $ — $ —

The accompanying notes are an integral part oféhgsaudited condensed consolidated financial stetdsn
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USA MOBILITY, INC.

UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1

Restatement of Prior Interim Period and Annual Fio@al Statements— During 2005, USA Mobility, Inc.
(“USA Mobility” or the “Company”) identified adjustents related to certain assets, liabilities, aqbnses of the
2002, 2003 and 2004 consolidated financial statésreamd 2004 and 2005 interim period financial sheets.
Accordingly, the Company has restated the 20023 200 2004 consolidated financial statements afd 20d
2005 interim period financial statements. The Comypmassessment of certain identified accountimgremesulted
in the following adjustments to previously reporpetiods for 2004 and 2005.

1. Asset retirement obligations were incorrectly cédted in 2002, 2003 and 2004The Company
adopted the provisions of Statement of Financialodmting Standards (“SFAS”) No. 148¢counting for Asse
Retirement Obligation6'SFAS No. 143") in 2002. The Company did not rettre initial asset retirement
obligation and related asset retirement cost upoergence from bankruptcy; therefore, the Company
understated subsequent accretion expense relatied &sset retirement obligation and depreciatiqueese of
the asset retirement cost in 2002. In additior2d62, 2003 and 2004 the Company did not correcttytbe fair
value of costs to deconstruct transmitters to dater the fair value of the asset retirement obiaatwhich
understated reported liabilities and assets. Thapamy’s expected timing of cash flows of the traittem
deconstructions have also been revised to coineittetheir depreciable lives that were estimatedrdythe
applicable time period.

Accordingly, the restated financial statementsfd3eazember 31, 2002 include increases of $9.3 onilin
property and equipment, at cost, $4.6 million inlanulated depreciation, $6.3 million in depreciatio
amortization and accretion expense, $2.9 millionurrent liabilities and $5.4 million in long-termbilities,
and a decrease of $2.7 million in service, remdl maintenance expense. The restated financiahsémits for
2003 include a decrease of $2.2 million in propartg equipment, at cost, increases of $0.2 million
accumulated depreciation, $2.8 million in deprécigtamortization and accretion expense, decrezfses
$2.2 million in current liabilities, $0.05 milliom long-term liabilities, and $2.5 million in secé, rental and
maintenance expense. The restated financial staterfee 2004 include a decrease of $0.05 millioproperty
and equipment, at cost, increases of $0.9 millibadcumulated depreciation, $2.7 million in dep#aon,
amortization and accretion expense, $0.2 millioourrent liabilities, $1.1 million in long-term kéities, and a
decrease of $0.5 million in service, rental andmeaiance expense. During the first, second and tjuarters
of 2004 accumulated depreciation increased bytkess $0.2 million in each quarter. Current liakekt
decreased by less than $0.1 million in each ofitee second and third quarters of 2004. Long-téafilities
increased by $0.4 million in each of the first,@®t and third quarters of 2004. Depreciation, ainatibn and
accretion expense increased by $0.6 million in edche first, second and third quarters of 2004levkervice,
rental and maintenance expense decreased by $lidnnm the first quarter of 2004 and decreased by
$0.2 million in each of the second and third quartéd 2004. During the first quarter of 2005, accleted
depreciation decreased by $0.3 million, currefttiliées increased by less than $0.1 million, Idegn
liabilities decreased by $0.4 million, depreciatiamortization and accretion expense increased&/illion
and service, rental and maintenance expense dedrbgdess than $0.1 million.

2. Certain adjustments to the value of the deferredaigset for 2003 and 2004 were not calculated
appropriately. In 2003, the deferred tax asset attributablégtesncome tax net operating losses (“NOLs”")
was overstated due to the misapplication, for agting purposes, of state laws which govern thaza@bn of
NOLs. Previously, the Company valued its 2003 stateme tax NOLs based on an erroneous state intaxne
rate and a single NOL utilization rule rather tleman evaluation of each applicable jurisdictioa® and
rules. The Company also determined that its 200&raiel tax asset for certain fixed assets and gitdes was
misstated due to errors in the accounting for &sidand in the application of a federal limitati®he federal
limitation may restrict certain tax depreciatiordamortization deductions for a limited time. Aatiogly,
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USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

the restated financial statements include a net%hillion decrease in deferred tax assets andiaddi paidin
capital as of December 31, 2003.

In addition to the impact of the matters descriabdve, in 2004 an erroneous calculation was used to
determine the applicable state income tax rate tesedlue deferred tax assets. The 2004 calculaidmot
properly consider the Company’s state income tgpognment. Accordingly, the restated financialtetnents
include a $19.6 million decrease in deferred tasetssand a $7.5 million increase to income tax espdor the
year ended December 31, 2004. In addition, thisr é@mpacted the value attributed to acquired assstdting
in an increase of $1.7 million to goodwill in 2004.

3. Certain state and local transactional taxes werénecorded in the appropriate periodsThe
Company’s process for identifying and recordingestand local transactional taxes failed to recogaiz
$2.8 million liability for certain transactionalxes imposed by certain jurisdictions in which thentpany
operates. These errors were initially noted andgeized by the Company in the second and thirdtgreof
2005 through recognition of additional expense. Eesv, during the preparation of the Company’s 2005
financial statements, the Company determined thstaippropriate to restate previous years’ finainci
statements because only $0.6 million of the liapbilelates to 2005 and the remaining $2.2 milliaasvincurred
in prior years. To correct these errors, the redtéihancial statements reflect the recognitiothese expenses
in the appropriate accounting periods. Accordinth, restated financial statements include a $@lbm
$0.8 million and $0.7 million increase in genenatladministrative expense in 2002, 2003 and 2004,
respectively and a $2.2 million decrease in gersmdladministrative expense in 2005. The restaitedimn
quarterly financials for the first quarter of 20@3lects a $0.2 million increase in general and iathtrative
expense offset in accrued taxes. In addition,efsr impacted the value attributed to acquire@ts®sulting
in an increase of $0.2 million to goodwill in 2004.

4. Adjustments were required to assets and liabiliieguired as part of the November 2004 acquisitit
Metrocall. As a result of a failure to accurately and cortgheapply cash receipts at Metrocall, the Company
incorrectly allocated the purchase price consid@mnab other accounts receivable recorded in tetohical
Metrocall financial statements. This error resultedn overstatement of other accounts receivable o
$0.7 million at December 31, 2004. Accordingly, thstated financial statements include a decreaaedount
receivable of $0.7 million with a correspondingregse to goodwill at December 31, 2004.

5. Depreciation expense was incorrectly calculate@®3 and 2004. Depreciation expense did not
accurately reflect the expected economic usagkeo€bompany’s paging network infrastructure asgdts.
Company previously established an overall depréeilifie of 60 months for its paging infrastructumed
accelerated depreciation on specified asset gron@803, the depreciation expense related to ioesteecified
asset groups that were removed from service waproperly calculated.

Accordingly, the restated financial statements2fa®@3 include an increase in depreciation, amoitinat
and accretion expense and accumulated deprec@t®n6 million. The restated financial statements2004
reflect a $9.9 million decrease in depreciationpgiration and accretion expense and accumulated
depreciation. The interim quarterly financial staéats for the first, second and third quartersGif®reflect a
decrease in depreciation, amortization and aceretipense and accumulated depreciation of $0.omill
$3.5 million and $1.2 million, respectively. In ZB)0he restated financials for the first quartedude an
increase to depreciation expense and a corresgpdditrease to accumulated depreciation of $0. Tomill

6. Employee severance was not recorded during 20D4ring 2004 certain Arch key executives were
terminated, triggering potential future paymenseverance benefits. The Company did not appropyriaterue
the fair value of certain one-time future terminatbenefits due to those executives, resultingiin a
understatement of severance expense and accroéitidis for the quarter and year ended DecembefB04
of $0.9 million. Accordingly, the restated finarnicsgatements include an increase in accrued ltasland
severance expense in the fourth quarter of 2060 & million.
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USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

7. Other income was not recorded properlfthe Company determined that a correction of itsomity
interest in GTES LLC, a consolidated subsidiarygioally recorded in the first quarter of 2005, altbbe
recorded in the fourth quarter of 2004. Accordinghe restated financial statements include areas® to othe
income by $0.2 million and a decrease to other4iemm liabilities by $0.2 million in the fourth quear of 2004

None of the restatement items discussed above tegbaeported revenues, cash balances or cash flows.

The financial statement line items impacted by ¢hadjustments are summarized in the following &ble

(in thousands):

Accounts receivable, n

Deferred income tax ass¢«— current
Total current asse

Property and equipment, r

Goodwill

Deferred income tax ass«— long-term
Total Assets

Accounts payable and other accrued liabili
Total current liabilities

Other lon¢-term liabilities

Total Liabilities

Total Stockholder Equity

Total Liabilities and Stockholde’ Equity

Service, rental and maintenar
General and administratiy
Depreciation, amortization and accret
Stock based compensati
Severance and restructuri

Total operating expens

Operating incom:

Other income

Income before income tax

Income tax (expense) bene

Net income

Basic net income per common sh
Diluted net income per common shi

December 31, 200:

March 31, 2005

As

Previously As

As
Previously As

Reported Restated Reported Restated

ASSETS

$ 37,75( $ 40,07¢ $ 33,97¢ $ 36,05t

26,90¢ 25,52¢ 26,62¢ 24,66(
127,11: 128,05t 118,03: 118,14
216,50t 220,08t 187,60t 189,78
151,79: 154,36 151,79: 154,36
225,25! 207,04¢ 224,66: 209,30:
$793,30¢ $782,14° $746,61¢ $736,12:

LIABILITIES AND STOCKHOLDERS' EQUITY
$ 76,42( $ 86,47¢ $ 70,04. $ 76,86¢
151,91 161,97 128,80! 135,62

10,55¢ 16,63: 7,55¢ 18,46¢
209,97: 226,10° 160,57¢ 178,30¢
583,33 556,04( 586,04( 557,81:
$793,30¢ $782,14° $746,61¢ $736,12:

Quarter Ended
March 31, 2004

Quarter Ended
March 31, 2005

As As
Previously As Previously As
Reported Restated Reported Restated

$ 39,36: $ 38,79(
32,94: 31,30¢
26,30¢ 26,35

68¢ 2,267
3,01¢ 3,68¢
112,37t 112,40¢
11,28: 11,25(

16€ 16€
8,122 8,08¢
(3,26%) (3,25€)

$ 4857 $ 4,83

$ 022 $ 02

0.2¢ 0.2¢

$ 56,97 $ 56,35!
53,14( 48,42
38,53¢ 40,59¢

1,411 1,38¢
— 5,137
161,80¢  163,57¢
3,86¢ 2,09¢
292 137
2,35¢ 42¢
(1,062) (291)

$ 1292 $ 137
$ 00t $ o0.01
0.0 0.01
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USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(a) Preparation of Interim Financial Statemernts The consolidated financial statements of USA Miyb
Inc. (“"USA Mobility” or the “Company”) have beengpared in accordance with the rules and regulatibtise
U.S. Securities and Exchange Commission (“SEC" filmancial information included herein, other thiha
consolidated balance sheet as of December 31, (2804stated), has been prepared without auditc@hsolidated
balance sheet at December 31, 2004 has been dé&mwvedbut does not include all the disclosurestaimed in, the
audited consolidated financial statements for & ynded December 31, 2004. In the opinion of gemant,
these unaudited statements include all adjustnagmtsaccruals, which are necessary for a fair ptaen of the
results of all interim periods reported herein. &djustments are of a normal recurring nature. &ltesisolidated
financial statements should be read in conjunatith the consolidated financial statements and ag@ying
notes included in USA Mobility’s Annual Report oo 10-K/A for the year ended December 31, 2004 Th
results of operations for the interim periods pnése are not necessarily indicative of the redtiis may be
expected for a full year.

Amounts shown on the statement of results of ofmeraiwvithin the Operating Expense categories of abs
products sold; service, rental and maintenanckngeind marketing; and general and administragineerecorded
exclusive of depreciation, amortization, accret&ock based compensation, severance and restngctimarges.
These items are shown separately on the StaterhBetsolts of Operations within Operating Expenses.

Reclassifications — Certain prior years’ amountgehiaeen reclassified to conform with current year’s
presentation. Those reclassifications includedi€breases to restructuring and stock based contmemeé
$3.0 million and $7.9 million, respectively, withrcarresponding increase to severance, restructandgther of
$10.9 million for the three months ended MarchZ104 and (2) an increase to depreciation, amoitizand
accretion of $0.1 million for the three months esh@iéarch 31, 2004 for accretion expense formerljuded in
service, rental and maintenance expense.

(b) Merger of Arch and Metrocall— The merger of Arch Wireless, Inc. (“Arch”) andelrfocall Holdings, Inc.
(“Metrocall”) occurred on November 16, 2004. Untlee terms of the merger agreement, holders of 160%te
outstanding Arch common stock received one shatkeo€ompanys common stock for each common share he
Arch. Holders of 2,000,000 shares of Metrocall cammtock received consideration totaling $150 onillof cash
and all of the remaining 7,236,868 shares of Metiteccommon stock were exchanged for 1.876 shafr&kSA
Mobility common stock. Upon consummation of the gegrexchange, former Arch and Metrocall common
shareholders held approximately 72.5% and 27.58peatively, of USA Mobilitys common stock on a fully dilut
basis.

The merger was accounted for using the purchaseati@tf accounting with Arch as the accounting agui
Accordingly, the basis of Arch’s assets and lidieii as of the acquisition date are reflected énlthlance sheet of
USA Mobility at their historical basis. Amounts@dhted to Metrocall's assets and liabilities weaisddl upon the
total purchase price and the estimated fair vatiiasich assets and liabilities, as determined bip@ependent third-
party valuation. The results of operations of Metdbhave been included in the USA Mobility resuitsm
November 16, 2004, therefore, the results presdotatie three months ended March 31, 2004 donwtde
results associated with Metrocall.

In connection with the merger, USA Mobility expetisncur restructuring costs, primarily as a resiil
severance and relocation of its workforce and timeiation of duplicate facilities and networksatgd to
Metrocall’s operations. Such costs have been razedrby the Company as a liability assumed as@fttguisition
date, to the extent known or estimable. At the &itijpn date, these restructuring costs consisfekPal million of
employee termination and relocation benefits. AMafch 31, 2005, less than $100,000 of this ligbiemains
unpaid.

USA Mobility expects to achieve operating and otharergies through elimination of redundant ovedhesad
duplicative network structures. Subsequent to teeger, the Company began an extensive review afpaitating
systems, the rationalization of our one-way andtway messaging networks, and the composition okales
force. The Company expects to continue its revigwwsugh 2005 and beyond as it deconstructs netwanéls
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USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

standardizes its systems. In this process, the @oynexpects to incur additional costs, howeverspecific plan is
currently in place.

The following unaudited pro forma summary presémsconsolidated results of operations as if thegarehad
occurred at the beginning of the period preseratdr giving effect to certain adjustments, inchgldepreciation
and amortization of acquired assets and intergetrese on merger-related debt. These pro formatsdsave been
prepared for comparative purposes only and do mqigst to be indicative of what would have occurhedi the
merger been completed at the beginning of the gepwesented, or of results that may occur in theré.

Three Months Ended
March 31, 2004 March 31, 2005
(Pro forma)
(In thousands
except for per share amounts)

Revenue: $ 214,37. $ 165,67
Net income (restate( 13,981 137
Basic net income per common share (reste 0.52 0.01
Diluted net income per common share (restzs 0.51 0.01

(c) Business— USA Mobility is a leading provider of wireless maggg in the United States. Currently, U
Mobility provides one-way and two-way messaginyges. One-way messaging consists of numeric and
alphanumeric messaging services. Numeric messagivires enable subscribers to receive messagem¢ha
composed entirely of numbers, such as a phone numvhée alphanumeric messages may include nundoets
letters, which enable subscribers to receive teedgages. Two-way messaging services enable sursaibsend
and receive messages to and from other wirelessagies) devices, including pagers, personal digialstants or
PDAs and personal computers. USA Mobility also ifeoice mail, personalized greeting, message gtoaiad
retrieval and equipment loss and/or maintenanctegtion to both one-way and two-way messaging suiEss.
These services are commonly referred to as wiraessaging and information services.

(d) Risks and Other Important Factors- Based on current and anticipated levels of djmers, USA
Mobility’s management believes that the Compangsaash provided by operating activities, togethi¢gn cash on
hand, should be adequate to meet its cash requiterfor the foreseeable future.

In the event that net cash provided by operatitiyiies and cash on hand are not sufficient to nfigteire cast
requirements, USA Mobility may be required to reelptanned capital expenditures, sell assets oraddikional
financing. USA Mobility can provide no assurancattreductions in planned capital expenditures oc@eds from
asset sales would be sufficient to cover shortfalsvailable cash or that additional financing Vaoloe available or,
if available, offered on acceptable terms.

USA Mobility believes that future fluctuations its revenues and operating results may occur doeatty
factors, particularly the decreased demand fanéssaging services. If the rate of decline forGbenpany’s
messaging services exceeds its expectations, resenay be negatively impacted, and such impactidmeil
material. USA Mobility’s plan to consolidate itstm®rks may also negatively impact revenues as ouets
experience a reduction in, and possible disruptainservice in certain areas. Under these circantas, USA
Mobility may be unable to adjust spending in a timreanner to compensate for any future revenuetfgtilott is
possible that, due to these fluctuations, USA Mtbd revenue or operating results may not meettkgectations
of investors and creditors, which could reducevidleie of USA Mobility’s common stock.

(e) Goodwill and Other Intangible Assets- Goodwill of $154.4 million (as restated) at Mar@1, 2005
resulted from the purchase accounting relatededvtatrocall merger as previously discussed. The g2om's
operations consists of one reporting unit to evielg@odwill. Goodwill is not amortized, but is evated for
impairment annually. The Company has selectedatiglf quarter to perform its annual impairment.t€sher
intangible assets were recorded at fair valueeatitlte of acquisition and amortized over periodeegaly ranging




Table of Contents

USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
from one to five years. Aggregate amortization eaefor intangible assets for the three monthseiiach 31,
2004 and 2005 was zero and $7.1 million, respdgtive

Amortizable intangible assets are comprised ofaHewing at March 31, 2005 (dollars in thousands):

Useful Life Gross Carrying Accumulated
(in years) Amount Amortization Net Balance
Purchased subscriber i 5 % 68,59 $ (13,409 $ 55,19(

Purchased Federal Communications Commission

licenses 5 3,75( (2,242 1,50¢
Other 1 2,161 (80¢) 1,35:
74,50 (16,457 58,05:
Deferred financing cos 2 3,45¢ (2,477) 987

$ 77,960 $ (18,929 $ 59,03¢

() Longterm Debt— On November 16, 2004, Metrocall and Arch as Baers, along with USA Mobility
and its bank lenders, entered into a credit agraeftiee “credit agreement”) to borrow $140.0 milidJnder the
credit agreement, the Company may designate alhpiportion of the borrowings outstanding at eithéoating
base rate or a Eurodollar rate advance with ariggipé margin of 1.50% for base rate advances &5@p2 for
Eurodollar advances. The cash proceeds under ¢dlit agreement were used by USA Mobility to fungbation of
the cash consideration paid to Metrocall sharehsloheaccordance with the merger agreement. TheWwargs are
secured by substantially all of the assets of US#bllity. During the first quarter of 2005, the Coamy made a
mandatory principal payment of $10 million and optl prepayments of $28.5 million, reducing thestartding
principal balance to $56.5 million as of March 2005, which approximated its fair value. SubseqteMarch 31,
2005, the Company made a voluntary principal repayrof $15.0 million.

(g) Accounts Payable and Other Accrued Liabilities Accounts payable and other accrued liabilitees (
restated) consist of the following (dollars in teands):

December 31, 200 March 31, 2005

Accounts payabl $ 6,011 $ 4,81z
Accrued compensation and benefits (resta 10,32¢ 10,44¢
Accrued network cost 8,95¢ 9,60¢
Accrued property and sales taxes (reste 30,09° 28,33t
Accrued severance and restructuring (reste 16,24 5,23:
Accrued other (restate: 14,84 18,42¢
Total accounts payable and other accrued lials! $ 86,47¢ $ 76,86¢

Accrued property and sales taxes are based ondimp&hy’s estimate of outstanding state and losalstar his
balance may be adjusted in the future as the Coyngetties with various taxing jurisdictions.

(h) StockholdersEquity — The authorized capital stock of the Company st&®f 75 million shares of
common stock and 25 million shares of preferredistpar value $0.0001 per share.

» General — At December 31, 2004 and March 31, 2005, theree\26,827,071 and 26,849,351 shares of
common stock outstanding and no shares of prefstoedk outstanding, respectively. In addition, atrih 31
2005, there were 277,303 shares of common stoekved for issuance from time to time as generatcm®!
claims under the Arch plan of reorganization. Roafcial reporting purposes, the number of shassrved
for issuance under the Arch plan of reorganizatiave been included in the Company’s reported cudstg
share balanc¢
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USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

 Earnings per Shar — Basic earnings per share is computed on the loAshe weighted average common
shares outstanding. Diluted earnings per sharenguated on the basis of the weighted average common
shares outstanding plus the effect of outstandimcksoptions using the “treasury stock” method. The
components of basic and diluted earnings per share as follows (in thousands, except share anghzre

amounts)
Three Months Ended March 31,
2004 2005
Net income (restate( $ 483: % 137
Weighted average shares of common stock outstal 20,000,00 27,108,03
Dilutive effect of:

Options to purchase common stc 78,21 212,17¢
Weighted average shares of common stock and constook equivalent 20,078,21 27,320,21
Earnings per share (restate

Basic $ 024 $ 0.01

Diluted $ 024 $ 0.01

(i) Revenue Recognitior- Revenue consists primarily of monthly service agmtal fees charged to custorr
on a monthly, quarterly, serairnual or annual basis. Revenue also includesatheo§ messaging devices directly
customers and other companies that resell ourcgrvin accordance with the provisions of Emerdgisges Task
Force Issue No. 00-2Revenue Arrangements with Multiple Deliverahl&TF No. 00-21, the Company evaluated
these revenue arrangements and determined thateparate units of accounting exist, messagingaerevenue
and product sale revenue. Accordingly, the Companggnizes messaging service revenue over thedpigo
service is performed and revenue from product sale=cognized at the time of shipment. The Companggnizes
revenue when four basic criteria have been mepéijuasive evidence of an arrangement existsle{Rery has
occurred or services rendered, (3) the fee is fotedeterminable and (4) collectibility is reasolyadssured.
Amounts billed, but not meeting these recognitidteda, are deferred until all four criteria halveen met. The
Company has a variety of billing arrangements vigltustomers, resulting in deferred revenue ireade billing
and accounts receivable for billing in-arrears rgements.

Our customers may subscribe to one-way or two-wagsaging services for a monthly service fee which i
generally based upon the type of service provitteelgeographic area covered, the number of depitesded to
the customer and the period of commitment. Voicd,mparsonalized greeting and equipment loss
and/or maintenance protection may be added toresthe or two-way messaging services, as applicaman
additional monthly fee. Equipment loss protectiioves subscribers who lease devices to limit ticest of
replacement upon loss or destruction of a messatguge. Maintenance services are offered to sidesrwho
own their device.

() Stock Based Compensatienr Compensation expense associated with optiolpsiigy recognized in
accordance with the fair value provisions of SFAS M23,Accounting for Stock Based Compensation
(“SFAS No. 123"), over the options’ vesting periéthr reporting purposes, pursuant to Staff Accagnti
Bulletin 107,Share-Based Paymen(‘SAB 107"), when an entity has both cash andlsteased compensation,
disclosure of the amount of stock based compensatipense that would be included in cash compeamsatased
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USA MOBILITY, INC.
UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
financial categories must be disclosed. As a reghétfollowing table reflects the allocation of. $2nillion and $1.4 million in stock based
compensation for the three months ended March@14 and 2005, respectively.

Three Months Ended

March 31,
2004 2005
(In thousands)
Service, rental and maintenance expe $ 171 $ 97
Selling and marketing expen 11 60
General and administrative expel 2,08t 1,22¢
Total stock based compensat $2,267 $1,38¢

(k) Severance and Restructuring- At March 31, 2005, the balance of the liabiliags restated) was as follows (dollars in thousands)

Remaining
Balance at Restructuring Liability at
December 31, 2004 Charge in 2005 Cash Paid March 31, 2005
Lease obligation cos $ 3,46° $ — $ (2,079 $ 1,38t
Severance (restate 12,77¢ 5,137 (14,067 3,84¢
Total accrued severance and restructu $ 16,24: $ 5,13i $ (16,145 $ 5,23t

The remaining obligation associated with theseemgents is expected to be paid during the secondesud 2005.

() Settlement Agreements- During the three months ended March 31, 2065 Qbmpany reached a settlement agreement with a
vendor for roaming credits held by USA Mobility. §iCompany recorded a $1.5 million reduction to isefwental and maintenance exper
for this cash consideration. The Company will alitize additional benefits of $0.5 million overetimext 58 months as USA Mobility
customers incur roaming charges on the vendorigarét

On November 10, 2004, three former Arch senior ettees (the “Former Executives”) filed a Notice®faim before the
JAMS/Endispute arbitration forum in Boston, Massassts, asserting they were terminated from thrapleyment by Arch pursuant to a
“change in control” as defined in their respectxecutive employment agreements (the “Claims”) Maty 9, 2005, the Former Executives
agreed to dismiss the Claims with prejudice agailigiarties in exchange for a settlement paymés#é® million. The Company recorded
this settlement as an increase to general and &trative expenses for the three months ended Mait¢cR005.

(m) Income Taxes— USA Mobility accounts for income taxes under llability method. Deferred tax assets and liatgfitare
determined based on the difference between thadiabstatement bases and the income tax provisses of assets and liabilities, given the
provisions of enacted laws. In the event the Commdmtains evidence that the deferred tax assetsatibe realized, the Company would
provide a valuation allowance against net defetagdassets.

USA Mobility evaluates the recoverability of itsfdeed tax assets on an ongoing basis. The assessmequired to consider all
available positive and negative evidence to deteemihether, based on such evidence, it is moréyltkan not that all of USA Mobilitys net
deferred assets will be realized in future periddanagement continues to believe no valuation ale is required as of the filing date.

The anticipated effective tax rate is expectedotatioue to differ from the statutory federal tateraf 35%, primarily due to the effect of
state income taxes.

(n) Related Party Transactions— Effective November 16, 2004, two members of@menpany’s board of directors also serve as
directors for entities from which it leases transsion tower sites. During the three months endeatMal, 2005, the Company paid
$4.9 million and $0.8 million, respectively, to fieelandlords for rent
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UNAUDITED NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

expenses. Each director has recused himself frgnaianussions or decisions we make on mattersmgléd the relevant vendor.

(0) Segment Reporting— USA Mobility believes it currently has two opérg segments: domestic operations and interndtiona
operations, but no reportable segments, as intenatoperations are immaterial to the consolidatetity.

(p) New Accounting Pronouncements In December 2004, the Financial Accounting Stadd Board (“FASB”) issued a revision of
Statement No. 123ccounting for Stock Based Compensafit3FAS No. 123R"),Share-Based PaymentSFAS No. 123R supersedes
Accounting Principles Board (“APB”) Opinion No. 2A¢ccounting for Stock Issued to Employeasd its related implementation guidance.
SFAS No. 123R establishes standards for the adoouitr transactions in which an entity exchangs®quity instruments for goods or
services. It also addresses transactions in whidméty incurs liabilities in exchange for goodsservices that are based on the fair value of
the entity’s equity instruments or that may belsdtby the issuance of those equity instrument&SSNo. 123R focuses primarily on
accounting for transactions in which an entity al@mployee services in shdrased payment transactions. SFAS No. 123R doeshaate¢
the accounting guidance for share-based paymardacsions with parties other than employees pravideSFAS No. 123, as originally
issued, and EITF Issue No. 96-2&counting for Equity Instruments That Are Issue®ther Than Employees for Acquiring, or in
Conjunction with Selling, Goods or Services.

The SEC adopted a rule that defers the effectite alaSFAS 123R until the beginning of the firsicél year beginning after June 15,
2005. The Company has elected to postpone adopfiBRAS 123R until 2006. Management does not expEAS 123R to materially effect
the reported results of operations, cash flowsnamfitial position of the Company.

In March 2005, the FASB issued Financial IntergieteNo. 47 ,Accounting for Conditional Asset Retirement Obligas (“FIN 477).
FIN 47 clarifies the application of certain aspestSFAS 143Asset Retirement Obligationdanagement does not expect the adoption of
FIN 47 to materially affect the cash flows or fi#ai position of the Company.

(g) Commitments and Contingencies USA Mobility was named as a defendant, alondnwitch, Metrocall and Metrocall’s former
board of directors, in two lawsuits filed in the @bof Chancery of the State of Delaware, New @aSthunty, on June 29, 2004 and July 28,
2004. Each action was brought by a Metrocall sh@deh on his own behalf and purportedly on beh&#lbpublic shareholders of
Metrocall's common stock, excluding the defendamtd their affiliates and associates. Each compédieges, among other things, that the
Metrocall directors violated their fiduciary dutissMetrocall shareholders in connection with thepgmsed merger between Arch and
Metrocall and that USA Mobility and Arch aided aaloetted the Metrocall directors’ alleged breacthefr fiduciary duties. The complaints
seek compensatory relief as well as an injunctioprévent consummation of the merger. USA Mobliigjieves the allegations made in the
complaints are without merit. However, given theemainties and expense of litigation, the Compamy the other defendants have entered
into a settlement agreement with the plaintiffse fhoposed settlement, which must be approvedédygdhrt, required, among other things,
Arch and Metrocall to issue a supplement to thetjproxy/prospectus (which was first mailed to Metll and Arch shareholders on
October 22, 2004) and to announce their respeopieeating results for the three months ended SdgeB0, 2004 in advance of the
shareholder meetings that occurred on Novembed®4.2Plaintiffs’ counsel of record in the action#l apply to the Court for an award of
attorneys’ fees and expenses not to exceed $27m000efendants have agreed to not oppose sutibadjom. Metrocall, Arch and USA
Mobility have agreed to bear the costs of providing notice to Metrocall stockholders regardingphgposed settlement. A settlement
hearing has been scheduled for May 18, 2005.

USA Mobility, from time to time, is involved in lasuits arising in the normal course of business. W&Mility believes that its pendir
lawsuits will not have a material adverse effectteriinancial condition, results of operations,cash flows.
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ltem 2. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

Restatement

We have restated our 2004 financial statement2@6d and 2005 interim financial statements andradtifermation, as discussed in t
Restatement section of Part 1 and further desciibéibte 1 of the Unaudited Notes to Condensed Glafeted Financial Statements. In this
Quarterly Report on Form 10-Q/A, we are reportiegincome of $4.9 million and $1.0 million for ttieee months ended March 31, 2004
and 2005, respectively, compared to net incometd illion and $1.3 million that we reported iretpreviously filed Form 10-Q. In
connection with the restatement described hereaCompany has concluded that, as of DecembelO®4, 2he restatement was a result of
material weaknesses in the Company’s internal obatrer financial reporting. All amounts containgdhin management’s discussion and
analysis have been corrected to reflect the impiitte restatement. See Note 1 to the Notes todlidased Financial Statements in the 2004
Annual Report on Form 10-K/A.

Forward-Looking Statements

This quarterly report contains forward-looking staents and information relating to USA Mobilityclrand its subsidiaries (“USA
Mobility” or the “Company”) that are based on maeamgnt’s beliefs as well as assumptions made byrdodnation currently available to
management. These statements are made pursubatdafé harbor provisions of the Private Securitiggation Reform Act of 1995.
Statements that are predictive in nature, thatmigp@on or refer to future events or conditionghat include words such as “anticipate,”
“believe,” “estimate,” “expect,” “intend” and sinail expressions, as they relate to USA Mobility, lorcits management are forward-looking
statements. Although these statements are basedaggamptions management considers reasonableariasybject to certain risks,
uncertainties and assumptions including, but moitéid to, those factors set forth within this “Mgeanent’s Discussion and Analysis of
Financial Condition and Results of Operations (“M®&.” Should one or more of these risks or uncentigis materialize, or should
underlying assumptions prove incorrect, actualltesu outcomes may vary materially from those dbsd herein as anticipated, believed,
estimated, expected or intended. Investors aréoread not to place undue reliance on these ford@oking statements, which speak only as
of their respective dates. We undertake no obbgatts update or revise any forward-looking stateisiehll subsequent written or oral
forwarddooking statements attributable to us or persotia@on our behalf are expressly qualified in theitirety by the discussion under
“Risk Factors Affecting Future Operating Resultetigon of the MD&A.

Overview

The following discussion and analysis should bel imaconjunction with our consolidated financiatsiments (as restated) and related
notes and “Risk Factors Affecting Future OperafResults,” which describe key risks associated withoperations and industry, and the
following subsections of the “Management’s Discassand Analysis of Financial Condition and Resaft®perations” section of our Annual
Report on Form 10-K/A for the fiscal year ended &aber 31, 2004: “Overview,” “Results of Operatidritjquidity and Capital
Resources,” “Inflation” and “Application of Crititéccounting Policies.”

USA Mobility is a holding company that was formedetfect the merger of Arch Wireless, Inc. and @libses (“Arch”) and Metrocall
Holdings, Inc. and subsidiaries (“Metrocall”) whiokcurred on November 16, 2004. Prior to the meld8A Mobility had conducted no
operations other than those incidental to its faioma For financial reporting purposes, Arch wasmed to be the accounting acquirer of
Metrocall. The historical information for USA Mol includes the historical financial informatio Arch for 2004 and the acquired
operations of Metrocall from November 16, 2004. éwiingly, the income statement reflects increasesvenues and costs due to the
inclusion of Metrocall during the three month perended March 31, 2005 as compared to the thre¢hnpemniod ended March 31, 2004,
which included only the results of Arch.

Integration

We continue to believe that the combination of Aactd Metrocall provides us with the potential togmte stronger financial and
operating results than either company could hahésed separately, by reducing overall
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costs while the Compang/revenue continues to decline sequentially. Duttiegfirst quarter of 2005, our integration andteesuction effort
focused on:

Technical Infrastructure and Network Operatiors We have begun the process to deconstruct oaerdfvoway networks. Thz
process is expected to continue throughout theiretfaaof 2005 and into first quarter 2006. We dse docused on consolidating our
one-way networks. That consolidation also continuettie first quarter and will be an ongoing pracas we attempt to match our
network capacity to the requirements of our custsme

Selling and Marketing— We have started the process to eliminate rechtratad unnecessary sales offices to match the staff
reductions that were taken in the fourth quarte2Gf4.

Billing System Consolidatior— We continued the efforts to convert the Metrbstnd alone billing system into the Arch billing
system. We continue to believe that this conversitinoccur in the third quarter of 2005.

Inventory Fulfillment— We continued our efforts to consolidate our renmajrthree distribution centers to two distributi@nter:
by the end of 2005.

Back-office Operations— We expect to consolidate our five customer seraiperations throughout 2005 although completfon o
this process is not expected until early 2006. Odldeninistrative and support functions such as aetiong, finance, human resources,
credit and collections, information technology athler overhead functions are being consolidatezbtfitout 2005.

Sales and Marketing

We market and distribute our services through ectlisales force and a small indirect sales force.

Direct. Our direct sales force rents or sells productsraessaging services directly to customers ranigorg small and medium-sized

businesses to Fortune 1000 companies, health ndreelated businesses and government agenciesitérelito continue to market to
commercial enterprises utilizing our direct sal@xé as these commercial enterprises have typidelbonnected service at a lower rate than
individual consumers. As of March 31, 2005, ouesglersonnel were located in approximately 14Tedfin 35 states throughout the United
States. In addition, we maintain several corpasates groups focused on national business accdao#s, state and Federal government
accounts; advanced wireless services; systemsagghdisations; telemetry and other product offesing

Indirect. Within our indirect channel we contract with dndoice an intermediary for airtime services. Theermediary or “resellerin

turn markets, sells and provides customer servitke end-user. There is no contractual relatigngtat exists between us and the end
subscriber. Therefore, operating costs per urptéwide these services are significantly below tleguired in the direct distribution channel.
Indirect units in service typically have lower azge monthly revenue per unit than direct unitseivise. The rate at which subscribers
disconnect service in our indirect distribution ghal has been higher than the rate experiencedowitdirect customers and we expect thi
continue in the foreseeable future.

The following table sets forth units in serviceasated with our channels of distribution:

As of As of
March 31, As of December 31, March 31,
2004(a) 2004(b) 2005(c)
Units % Units % Units %
(Units in thousands)
Direct 3,51¢ 84%  5,00: 81% 4,79( 82%
Indirect 662 16 1,19¢ 19 1,06¢ 18
Total 4,17¢ 1=0C% 6,20z 10C%  5,85¢ 1=OC%
(@) Includes units in service of Arch onl
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(b) Includes units in service of Arch, and Metro’s additional units of 2,744,000 acquired on Novenilte 2004
(¢) Includes units in service of Arch and Metroc

Our customers may subscribe to one-way or two-wagsaging services for a monthly service fee whiaienerally based upon the
type of service provided, the geographic area aalyghe number of devices provided to the cust@ndrthe period of commitment. Voice
mail, personalized greeting and equipment lossaandaintenance protection may be added to eithemoitwo-way messaging services, as
applicable, for an additional monthly fee. Equipiniess protection allows subscribers who leaseadsvio limit their cost of replacement
upon loss or destruction of a messaging devicentdaance services are offered to subscribers wiotbeir device.

A subscriber to one-way messaging services magtsed@erage on a local, regional or nationwide basbest meet their messaging
needs. Local coverage generally allows the subsctibreceive messages within a small geograpbki, auch as a city. Regional coverage
allows a subscriber to receive messages in a larger, which may include a large portion of a statsometimes groups of states. Nationv
coverage allows a subscriber to receive messageajior markets throughout the United States. Thethip fee generally increases with
coverage area. Two-way messaging is generallyeaffen a nationwide basis.

The following table summarizes the breakdown of@ug and two-way units in service at specified state

As of As of
March 31, As of December 31, March 31,
2004(a) 2004(b) 2005(b)
Units % Units % Units %
(Units in thousands)
One-way messagin 3,901 93%  5,67: 91% 5,35i 91%
Two-way messagin 27171 7 52¢ 9 501 9

Total 4,17¢  10(% 6,20z 10% 5,85¢ 10(%

(@) Includes one and tv-way messaging units in service of Ar
(b) Includes one and tv-way messaging units in service of Arch and Metro

We provide wireless messaging services to subgsribe a monthly fee, as described above. In aglditsubscribers either lease a
messaging device from us for an additional fixedhthty fee or they own a device, having purchaseidtliter from the Company or from

another vendor. We also sell devices to reselléis iwase or resell devices to their subscriberstan sell messaging services utilizing our
networks.

The following table summarizes the number of uimitservice owned by us, our subscribers and ourdnticustomers at specified da

As of As of As of
March 31, December 31, March 31,
2004(a) 2004(b) 2005(h)
Units % Units % Units %
(Units in thousands)
Owned and lease 3,18¢ 76% 4,75t 7%  4,56¢ 78%
Owned by subscribe 33C 8 24¢ 4 22k 4
Owned by indirect customers or their subscril 66z 16 1,19¢ 18 1,06¢ 18
Total 4,17¢ 1=OC% 6,20z 1=OC% 5,85¢ 1=OC%

(@) Includes units in service of Arc
(b) Includes units in service of Arch and Metroc

We derive the majority of our revenues from fixednthly or other periodic fees charged to subscsilier wireless messaging services.
Such fees are not generally dependent on usagengss a subscriber maintains service, operaéaglts benefit from recurring payment of
these fees. Revenues are generally driven by the
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number of units in service and the monthly chargeeymit. The number of units in service changestas subscribers added, referred to as
gross placements, less subscriber cancellatiorisoonnects. The net of gross placements andrtisots is commonly referred to as net
gains or losses of units in service. The absoluteber of gross placements as well as the numbgnosk placements relative to average units
in service in a period, referred to as the groaseyhent rate, is monitored on a monthly basis.dbisects are also monitored on a monthly
basis. The ratio of units disconnected in a petdooleginning units in service for the same peraadled the disconnect rate, is an indicator of
our success retaining subscribers which is impoitaarder to maintain recurring revenues and toti@ operating expenses.

The following table sets forth our gross placemamis disconnects for the periods stated.

For the Three Months Ended

March 31, 2004(a) December 31, 2004(b) March 31, 2005
Gross Gross Gross
Placements Disconnects Placements Disconnects Placements Disconnects
(Units in thousands)
Direct 11¢ 277 16¢€ 38C 16€ 37¢
Indirect 35 13€ 10€ 20¢€ 114 24t
Total 154 413 274 58¢€ 28C 624

(&) Includes gross placements and disconnects of Amth

(b) Includes gross placements and disconnectsdft far the three months ended December 31, 2004/eticbcall for the period
November 16, 2004 to December 31, 2(

The demand for one-way and two-way messaging ss\declined during the three months ended MarcB@15, and we believe
demand will continue to decline for the foreseeditare in line with recent trends.

The other factor that contributes to revenue, witaeh to the number of units in service, is thentindy charge per unit. As previously
discussed, the monthly charge is dependent oruttecgber’s service, extent of geographic coveradpether the subscriber leases or owns
the messaging device and the number of units te®er has on his or her account. The ratio ofmegs for a period to the average units in
service for the same period, commonly referredstaveerage revenue per unit, is a key revenue nerasut as it indicates whether monthly
charges for similar services and distribution ct@s@are increasing or decreasing. Average reveauamt by distribution channel and
messaging service are monitored regularly. Thefolg table sets forth our average revenue pertynitistribution channel for the periods
stated.

For the Three Months Ended

March 31, December 31, March 31,

2004(a) 2004(b) 2005
Direct $ 10.3¢ $ 9.8¢ $ 9.7z
Indirect $ 3.6¢€ $ 4.1t $ 4.0¢
Consolidatec $ 9.2¢ $ 8.9C $ 8.6¢

(@) Includes average revenue per unit for Arch o

(b) Includes average revenue per unit for Archtiierthree months ended December 31, 2004 and Mditfocthe period November 16,
2004 to December 31, 20C

While average revenue per unit for similar serviaed distribution channels is indicative of chanigesionthly charges and the revenue
rate that we add new subscribers, this measureomeatconsolidated basis is affected by severabfacimost notably the mix of units in
service. Gross revenues have increased year oaedye to the Metrocall merger, but we expect igegquential quarterly revenues to
decline. The decrease in our consolidated avemgmue per unit for the quarter ended March 3152fn the quarters ended March 31,
2004 and December 31, 2004, was due primarilyecttange in mix in customers. The decrease in geervenue per unit in our direct
distribution channel is the most significant indareof rate-related changes in our revenues. Weeb@verage revenue per unit for our direct
units in service will continue to decline in futyseriods.
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Our revenues were $123.7 million and $165.7 milfienthe quarters ended March 31, 2004 and 20@pectively. The revenues for
three months ended March 31, 2005 includes $68l®mielated to Metrocall operations. The 2004awewes include historical information
for Arch only. Certain of our operating expenses@specially important to overall expense conttese operating expenses are categorized
as follows:

« Service, rental and maintenancd&hese are expenses associated with the opeddtmmr networks and the provision of messaging
services and consist largely of telecommunicatdrages to deliver messages over our networks [gagments for transmitter
locations and payroll expenses for our engineegimd pager repair functior

« Selling and marketing.These are expenses associated with our diredhdirdct sales forces. This classification corssgimarily of
salaries, commissions, and other payroll relatebrges

« General and administrative.These are expenses associated with customecagiientory management, billing, collections, bad
debts and other administrative functio

We review the percentages of these operating ergdnsevenues on a regular basis. Even thougbptiiating expenses are classified
as described above, expense controls are alsamedioon a functional expense basis. In the pemakté March 31, 2005, we incurred
approximately 74% of our operating expenses iretfwactional expense categories: payroll and rdlatgenses, lease payments for
transmitter locations and telecommunications exgns

Payroll and related expenses include wages, corangsncentives, employee benefits and relatedsawe review the number of
employees in major functional categories such etisales, engineering and technical staff, custaarvice, collections and inventory on a
monthly basis. We also review the design and ply$ications of functional groups to continuoushprove efficiency, to simplify
organizational structures and to minimize physlicaations.

Lease payments for transmitter locations are Igrgependent on our messaging networks. We operedd, regional and nationwide
one-way and two two-way messaging networks. Thes@arks each require locations on which to plaaadmitters, receivers and antennae.
Generally, lease payments are incurred for eacistnéter location. Therefore, lease payments fondmitter locations are highly dependent
on the number of transmitters, which in turn isetegent on the number of networks. In addition, éregenses generally do not vary directly
with the number of subscribers or units in serwekich is detrimental to the Company’s operatinggiraas revenues decline. In order to
reduce this expense, USA Mobility has an activegam to consolidate the number of networks and ttamsmitter locations, which the
Company refer to as network rationalization. In£208e removed 1,040 transmitters from various nétaid/Ve intend to remove
approximately 14% of our 18,500 transmitters in280conjunction with our integration activitiegytlthe specific sites have not yet been
identified.

Telecommunications expenses are incurred to inbex@ct our messaging networks and to provide telepmoimbers for customer use,
points of contact for customer service and conwuiggtamong our offices. These expenses are depewoaeie number of units in service and
the number of office and network locations we ma&mtThe dependence on units in service is rel@dide number of telephone numbers
provided to customers and the number of telephalie made to our call centers, though this is hetgs a direct dependency. For example,
the number or duration of telephone calls to oliraemters may vary from period to period basedamtors other than the number of units in
service, which could cause telecommunications esgpémvary regardless of the number of units imiser In addition, certain phone numt
we provide to our customers may have a usage coempdased on the number and duration of callséstivscriber’'s messaging device.
Telecommunications expenses do not necessarilyinatiyect relationship to units in service. Theref based on the factors discussed at
efforts are underway to review and reduce teleplmeeit inventories and capacities and to redbeeriumber of transmitter and office
locations at which we operate.

The total of our cost of products sold, servicefaband maintenance, selling and marketing, ameigé and administrative expenses
was $80.3 million and $116.8 million for the thmeenths ended March 31, 2004 and 2005, respectikelythe three months ended
March 31, 2005, approximately $53.1 million of thespenses were related to Metrocall operationsligaissed previously the Company
expects revenue from one-way and two-way messagingces to continue to decline for the foreseehltlge in line with recent trends.
Additionally, the
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Company believes that the rate of revenue declifidikely outpace the Company’s ability to reducests, therefore the Company expects it’
margins to decline for the foreseeable future. &lwam be no assurance that in the face of declmevgnue the Company can remain
profitable, or generate positive cash flow fromrgpi@g activities.

Results of Operations

As previously discussed, Arch and Metrocall mergedNovember 16, 2004. The results of operationscasti flows discussed below
for 2004 include the operating results and cashilof Arch only for the three months ended MarchZ04, while the 2005 period includes
the operating results of Arch and Metrocall. Acéoglly, the apparent growth in operations is dutheomerger. The combined Company has
experienced, and expects to continue to experiglsmeases in revenue for the foreseeable future.

Comparison of the Results of Operations for the BerMonths Ended March 31, 2004 and 2005

Three Months Ended March 31,

2004 2005 Change Between
% of % of 2004 and 200¢
Amount Revenut Amount Revenug¢ Amount %
Revenues
Service, rental and maintenar $119,54¢ 96.7%  $159,15( 96.1%  $39,60¢ 33.1%
Product sale 4,11: 3.3 6,521 3.6 2,414 58.7
$123,65¢ 10C%  $165,67 10C%  $42,01¢ 10(%
Selected operating expens
Cost of products sol $ 93¢ 0.8% $ 1,27¢ 0.8% $ 341 36.4%
Service, rental and maintenance (resta 38,79( 31.4 56,35 34.C 17,56: 45.3
Selling and marketin 9,06¢ 7.3 10,40: 6.3 1,33¢ 14.7
General and administrative (restat 31,30¢ 25.5 48,42" 29.2 17,12: 54.17
$ 80,10( 64.€%  $116,46: 70.2%  $36,36:
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Revenues

Service, rental and maintenance revenues congisaply of recurring fees associated with the psown of
messaging services and rental of leased unitsuBtedles consist largely of revenues associattdtive sale of
devices and charges for leased devices that aretuohed. The increase in revenues in each revgpess the
result of including revenues of Metrocall durindd80as compared to Arch only during 2004. The coetin
Company has experienced, and expects to continexpterience, revenue declines for the foreseeablesf.

Service, rental and maintenance reven
Paging:
Direct:
One-way messagin
Two-way messagin

Indirect:
One-way messagin
Two-way messagin

Total Paging
One-way messagin
Two-way messagin

Non-Paging revenu
Total service, rental and maintenance revel

Three Months
Ended March 31,

2004 2005
$ 89,40f  $113,30(
21,95( 29,48
$111,35¢  $142,78:
$ 7,35¢ $ 11,26
532 2,54¢
$ 7,891 §$ 13,80:
$ 96,76 $124,56:
22,48: 32,02;
$119,24t  $156,58!
30C 2,562
$119,54t  $159,15(

The table below sets forth units in service andiserevenues, the changes in each between the ithwaths
ended March 31, 2004 and 2005 and the change émuevassociated with differences in the numbenit$ in

service and the average revenue per unit, knowiR&sJ.

Units in Service

Revenues

As of March 31,

Three Months Ended March 31,

Change Due to:

2004 2005 Change 2004(a) 2005 (a) Change ARPU Units
(Units in thousands) (Dollars in thousands)
One-way messagin 3,901 5,357 1,45¢ $ 97,06« $127,127 $30,05¢ $(4,11() $34,16¢
Two-way messagin 277 501 224 22,48 32,027 9,54t (2,370 11,91¢
Total 4,17¢ 5,85¢ 1,68C $119,54¢ $159,15( $39,60¢ $(6,48() $46,08¢

(&) One-way messaging amounts shown include-paging revenue:

Units in service as of March 31, 2005 include 2iBiom units from our merger with Metrocall. Exclund) the
Metrocall units, our units in service would havebe&.4 million or a 19% decline from March 31, 2004

As previously discussed, demand for messaging@s\ias declined over the past several years and we
anticipate that it may continue to decline for theeseeable future in line with recent trends, Wwhiould result in
reductions in service revenue due to the lower rerbsubscribers.
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Operating Expenses

Cost of Products Sold.Cost of products sold consists primarily of tlestdasis of devices sold to or lost by
our customers. The $0.3 million increase for threétmonths ended March 31, 2005 was due primarignt
increase in the number of device transactions ditleet Metrocall merger.

Service, Rental and Maintenanc&ervice, rental and maintenance expenses cqmsisrily of the following
significant items:

Three Months Ended March 31,

2004 2005 Change Betweer
% of % of 2004 and 2005
Amount  Revenue Amount  Revenu Amount %
Lease payments for transmitter locatit $20,61¢ 16.7% $33,04: 19.9% $12,427 60.2%
Telecommunications related expen 6,921 5.€ 10,28¢ 6.2 3,36t 48.¢
Payroll and related expens 6,65¢ 5.4 8,91¢ 5.4 2,257 33.€
Other (restatec 4,597 3.7 4,111 2.5 (48€) (10.6)
Total $38,79( 31.9% $56,35¢ 34.(% $17,56¢ 45.2%

As illustrated in the table above, service, reatal maintenance expenses increased $17.5 millid5.886
from 2004. The percentage of these costs to reesige increased, primarily due to the acquisitibthe Metrocal
one-way and two-way networks that resulted in iasegl lease and telecommunications-related expenses.

Following is a discussion of each significant itksted above:

* Lease payments for transmitter locatic— The increase in lease payments for transmittgations consists
of an increase of $12.4 million primarily due te thetrocall one-way and two-way networks. As diseas
earlier, we have begun to deconstruct one of oarway networks and to rationalize our one-way nekso
However, lease payments are subject to underlhyliigations contained in each lease agreement, séme
which do not allow for immediate savings when oguipment is removed. Further, leases may consist of
payments for multiple sets of transmitters, antestnactures or network infrastructures on a paldicsite. In
some cases, we remove only a portion of the equipimenhich the lease payment relates. Under these
circumstances, reduction of future rent paymentdten subject to negotiation and our successpgnident o
many factors, including the number of other sitesl@ase from the lessor, the amount and location of
equipment remaining at the site and the remairéng ©f the lease. Therefore, lease payments fosinéter
locations are generally fixed in the short ternd as a result, to date, we have not been ablalteesthese
payments at the same rate as the rate of declimeitsiin service and revenues, resulting in aneiase in
these expenses as a percentage of reve

Telecommunications related expensesThe increase in telecommunications expensesatef an increase
of $3.4 million resulting from the Metrocall mergeet of $1.5 million benefit that was recordechasductio
to telecommunications expense due to a settlenfentaaming agreement. We have also begun the gsdoe
reduce these costs as we consolidate and ratier@lizone-way and two-way networks. Reductionfi@sée
expenses should occur as our networks are consadidlaroughout 200"

Payroll and related expens — Payroll consists largely of field technicianglaheir managers. This
functional work group does not vary as closelyitea units in service as other work groups simasé
individuals are a function of the number of netwsovke operate rather than the number of units Wiceon
our networks. Payroll for this category increasgd$nillion, primarily due to an increase in empey
resulting from the Metrocall merge

* Other includes a decrease of $0.1 million in 2004 $0.04 million in 2005 due to a gain on decorwing
transmitter at a cost less than the estimated palure of the related asset retirement obligatiaipility.

Selling and Marketing. Selling and marketing expenses consist primafilyayroll and related expenses.
Selling and marketing payroll and related expeisa®ased $1.3 million or 14.7% over 2004. Thiséase was
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due primarily to an increase in the number of sedgesesentatives and sales management which reédrdra the
Metrocall merger.
General and Administrative.General and administrative expenses consisteofafowing significant items:

Three Months Ended March 31,

2004 2005 Change Between
% of % of 2004 and 2005
Amount  Revenue Amount  Revenu¢ Amount %
Payroll and related expens $14,44( 11.7% $18,67: 11.5% $ 4,237  29.%%
Bad debi 51¢ 0.4 1,52% 0.¢ 1,006 194.C
Facility expense 3,62¢ 2.8 6,111 3.7 2,481 68.€
Telecommunication 1,612 1.3 2,89¢ 1.7 1,28¢  79.t
Outside service 2,83t 2.3 6,76¢ 4.1 3,93: 138.7
Taxes and permits (restate 3,38¢ 2.7 5,30¢ 3.2 1,92: 56.¢
Other (restatec 4,88¢ 4.C 7,137 .3 2,24¢  46.C
Total $31,30¢ 25.2% $48,42] 29.2% $17,120 54.7%

As illustrated in the table above, general and a@strative expenses increased $17.1 million froenggériod
ended March 31, 2004 due to the inclusion of Metllaaperations. As reflected in the Restatemen $4llion in
severance costs was reclassified from General dmihéstrative to Severance and restructuring cdgtmg the firs
quarter 2005.

The percentages of these expenses to revenueatsased, primarily due to the following:

« Payroll and related expens — Payroll and related expenses include employeesstomer service,
inventory, collections, finance and other backagfffunctions as well as executive management. \Weizate
staffing reductions over the next several quaitec®njunction with the merger integration as wasmlidate
billing systems, customer service, and other -office functions.

» Bad deb'— The increase in bad debt expenses reflectedcaeadse of $1.0 million due to higher levels of
overall accounts receivable of the combined opamat

» Telecommunications— The increase in telecommunications expensectsftbe inclusion of Metrocall
operations

* Outside Services— Outside services consists primarily of cost®eistéed with printing and mailing invoices,
outsourced customer service, temporary help ariduaprofessional fees. The increase in 2005 was du
primarily to higher temporary help and professidieais.

» Taxes and Permits— Taxes and permits consist mainly of propertgnéhise and gross receipts taxes. The
increase in taxes and permits consists of an iserfram the inclusion of Metrocall operations of$ghillion,
offset by a reduction in taxes payable by Arch bf$million. The increase in taxes and permits espeas a
percentage of revenue was due primarily to grossipés taxes enacted in several jurisdictions 042

« Other expenses— Other expenses consist primarily of postageexuiess mail costs associated with the
shipping and receipt of messaging devices of $1l&bm repairs and maintenance associated withmater
hardware and software of $1.7 million, and insueant$1.2 million.

Depreciation, Amortization and AccretiorDepreciation, amortization and accretion expeirsggased to
$40.6 million (restated) for the period ended Masah 2005 from $26.3 million (restated) for the sgperiod in
2004. This increase was due primarily to depremiaéind amortization expense of the tangible arahgible assets
acquired from Metrocall, of $14.2 million offset bydecrease of $0.2 million from Arch assets beogriilly
depreciated. The remaining increase of $0.2 miltesulted from additional accretion expense ontastieement
obligation liabilities.
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Stock Based Compensatiorstock based compensation consists primarily afrimation of compensation
expense associated with common stock and optisnsdsto certain members of management. USA Mohikiss
the fair-value based method of accounting for steeéed compensation. Stock based compensatiorededr®
$1.4 million for the period ended March 31, 200&nir$2.3 million for the same period in 2004 prirhadue to
lower compensation costs associated with the leng-tnanagement incentive plan, offset by the caiwerof
Metrocall options to USA Mobility options.

Interest Expense.Interest expense decreased to $1.2 million fepériod ended March 31, 2005 from
$3.3 million for the same period in 2004. This @é&se was due to the repayment of Arch’s 12% notéday 28,
2004, partially offset by $1.4 million of expensssaciated with the $140.0 million of debt incurtegartially fund
the cash election to former Metrocall shareholdeeccordance with the terms of the merger agreemen

Severance and Restructuringlhese costs were $3.7 million and $5.1 millionZ0604 and 2005, respectively,
and consist of charges resulting from staff redunsgtias the Company continued to match its emplimyesds to
operational requirement.

Income Tax ExpenseFor the period ended March 31, 2005, we recognéz$0.3 million income tax expense.
The provision for the three months ended Marct2BD4 was $3.3 million. The decrease in the prowi$iv the
current year was primarily due to lower income befiocome tax expense. We anticipate recognitigoravisions
for income taxes to be required for the foreseehliee.

Liquidity and Capital Resources
Overview

Based on current and anticipated levels of opearafize anticipate net cash provided by operatitigifies,
together with the $37.1 million of cash on han#larch 31, 2005, should be adequate to meet owipatéd cash
requirements for the foreseeable future.

In the event that net cash provided by operatitiyiies and cash on hand are not sufficient to nfigteire cast
requirements, we may be required to reduce planapital expenditures, sell assets or seek additfarancing. We
can provide no assurance that reductions in planapital expenditures or proceeds from asset salekd be
sufficient to cover shortfalls in available casttlait additional financing would be available ocegtable terms.

Our net cash flows from operating, investing, andricing activities for the periods indicated ie thble belo
were as follows:

CASH FLOWS
Three Months Ended
March 31, Increase/
2004 2005 (Decrease
(In thousands)
Net cash provided by operating activit $2452( $31,07¢ $ 6,55¢
Net cash used in investing activit| (4,895 (2,439 (2,45%)
Net cash used in financing activiti (20,000 (38,526) 18,52¢

Net Cash Provided by Operating Activitied\s discussed above, we are dependent on cash fiom
operating activities to meet our cash requiremeé@ash from operations varies depending on chamgearious
working capital items including deferred revenwessounts payable, accounts receivable, prepaichsgseand
various accrued expenses. The following table oetuthe significant cash receipt and expenditungpoments of
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our cash flows from operating activities for theipds indicated and sets forth the change betweemticated
periods (dollars in thousands):

Three Months Ended

March 31, Increase/

2004 2005 (Decrease

Cash received from custome $127,26¢ $167,62: $40,35:
Cash paid fo—

Payroll and related expens 39,77: 46,94¢ 7,172

Lease payments for tower locatic 23,62 34,31% 10,69«

Telecommunications expens 9,16¢ 12,97¢ 3,807

Interest expens 1,90: 1,36 (53€)

Other operating expens 28,28: 40,93¢ 12,657

Net cash provided by operating activities for theeé months ended March 31, 2005 increased $6li@mil
from the same period in 2004 due primarily to thkofving:

* Cash received from customers increased $40.4 milli005 compared to the same period in 2004. This
measure consists of revenues and direct taxes billeustomers adjusted for changes in accountiviadale,
deferred revenue and tax withholding amounts. Tiheease was due primarily to revenue increases of
$42.0 million, as discussed earlier, and a changecounts receivable, $4.0 million in 2005 comgdee
$5.7 million in 2004. The change in accounts realelie was due to higher billings resulting from monés in
service and higher revenue, which were a resutie@merger

* Cash payments for payroll and related expensesased $7.2 million due primarily to higher payroll
expenses of $7.7 million, as discussed above gligrtiffset by $10.1 million of lower accruals fiocentives
and other payroll amounts and higher severance gatgof $9.6 million

* Lease payments for tower locations increased $b@lion. This increase was due primarily to paynsefur a
greater number of tower locations resulting from therger with Metrocal

* Cash used for telecommunications related expemditincreased $3.8 million in 2005 compared to #mees
period in 2004. This increase was due primarilfatdors presented above in the discussions ofceréntal
and maintenance expense and general and administeapenses

» The decrease in interest payments for the threehm@nded March 31, 2005 compared to the samedpierio
2004 was due to the repayment of Arch’s 12% natéday 2004. From June 2004 through November 16,
2004 we had no long-term debt outstanding. On Nderi6, 2004 we borrowed $140.0 million to paryiall
fund a portion of the cash election in conjunctigth the merger. Prior to December 31, 2004, weickp
$45.0 million of principal and subsequent to Decentil, 2004 and through March 31, 2005 we repaid
$38.5 million of principal. We anticipate repayitige remaining balance of the long-term debt byethe of
2005.

 Cash payments for other expenses primarily incluepairs and maintenance, outside services, facditts,
taxes and permits, office and various other expenBee increase in these payments was primariggelto
increased balances of prepaid expenses and ottrentassets, and higher payments for outsideceeaf
$4.0 million and taxes and permits of $2.4 milli

Net Cash Used In Investing Activitie®et cash used in investing activities in 2005rdased $2.5 million froi
the same period in 2004 due primarily to lower tm@xpenditures. The merger of the two companiesiged
additional messaging devices allowing for reducagpital expenditures. Our business requires fundisance
capital expenditures which primarily include theqhase and repair of messaging devices, systertramemission
equipment and information systems. Capital expeneitfor 2005 consisted primarily of the purchasmessaging
devices and expenditures related to transmissidrirdarmation systems and other equipment, offgehk net
proceeds from the sale of other assets. The anodw@aipital we require in the future will dependanumber of
factors, including the number of existing subsaritbevices to be replaced, the number of gross plants,
technological developments, total competitive ctiods and the nature and timing of our strategy to
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integrate and consolidate our networks. We antieipar total capital expenditures for 2005 to beveen $12.0 ar
$15.0 million.

Net Cash Used In Financing ActivitiedNet cash used in financing activities in 2005 éased $18.5 million
from the same period in 2004. In November 2004lissussed below, we borrowed $140.0 million to ity fund
the cash consideration related to the Metrocallg@erOur use of cash in 2005 related primarilyriogipal
repayments of those borrowings. In 2004, we us@d$aillion of net cash provided by operating aitités to
redeem Arch’s 12% notes.

Borrowings. At December 31, 2004, we had aggregate prineipedunt of borrowings outstanding under our
credit agreement of $95.0 million. During the thmeenths ended March 31, 2005, we made additiortad g
principal prepayments of $28.5 million and a maondaprincipal prepayment of $10.0 million, reducitig
outstanding principal amount to $56.5 million asMafrch 31, 2005. The following table describes primcipal
borrowings at March 31, 2005 and associated debicserequirements.

Value Interest Maturity Date

$56.5 million London InterBank Offered Rate plus 250 basis pc November 16, 200

Subsequent to March 31, 2005 and through May 9% 286 made a voluntary principal repayment of
$15.0 million, reducing outstanding borrowings #1% million. We expect to make additional repaytaef debt
during the second quarter 2005 including, but moitéd to, a mandatory principal prepayment of agpnately
$6.0 million due in May 2005. We were in compliandéh our financial covenants at March 31, 2005.

Commitments and Contingencies

Operating Leases.USA Mobility has operating leases for office d@rahsmitter locations with lease terms
ranging from one month to approximately eighteearye(Total rent expense under operating leasebddhree-
month period ending March 31, 2005 approximated &&hllion.)

Other Commitments.We have a commitment to fund annual cash flovicdsf if any, of GTES, LLC
(“GTES"), a company in which we have a majority @sship interest, of up to $1.5 million during timgial three-
year period following the investment date of Febyul, 2004. Funds may be provided to GTES in dmnfof
capital contributions or loans. No funding has besuired through March 31, 2005.

Off-Balance Sheet Arrangement®Ve do not have any relationships with unconstdidantities or financial
partnerships, such as entities often referred girastured finance or special purpose entitieschvivould have
been established for the purpose of facilitatifgbaiiance sheet arrangements or other contractoatipw or
limited purposes. As such, we are not exposedydiaancing, liquidity, market or credit risk thaduld arise if we
had engaged in such relationships.

Contingencies. USA Mobility, from time to time, is involved iralvsuits arising in the normal course of
business. USA Mobility believes that its pendingdaits will not have a material adverse effecttsrfinancial
position or results of operations.

Related Party Transactions

Effective November 16, 2004, two members of the Gany’s board of directors also serve as directars f
entities from which it leases transmission towegssiDuring the three months ended March 31, 20@5Company
paid $4.9 million and $0.8 million, respectively,these landlords for rent expenses. Each diréetorecused
himself from any discussions or decisions we makenatters relating to the relevant vendor.

Application of Critical Accounting Policies

The preceding discussions and analysis of finamciatlition and results of operations are baseduon o
consolidated financial statements, which have lpgepared in conformity with accounting principlengrally
accepted in the United States of America. The pegjmm of these financial statements requires mameegpt to
make estimates and judgments that affect the regh@rnounts of assets, liabilities, revenues, exgzeasd related
disclosures. On an on-going basis, we evaluatmatgs and assumptions including, but not limitediose related
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to the impairment of long-lived assets, allowarfoesioubtful accounts and service credits, revamgegnition,
asset retirement obligations, restructuring lidilei and income taxes. We base our estimates toriba experienc
and various other assumptions that are believée teasonable under the circumstances, the reduwitisich form
the basis for making judgments about the carrygalges of assets and liabilities. Actual results miffer from
these estimates under different assumptions oriomnsl

Risk Factors Affecting Future Operating Results

The following important factors, among others, cocduse our actual operating results to differ nedtg from
those indicated or suggested by forward-lookingest@nts made in this Form 10-Q/A or presented disesvby
management from time to time.

The rate of revenue erosion may not improve, or nuiteriorate.

We continue to face intense competition for sulbsss due to technological competition from the rfephone
and PDA service providers as they continue to lodesfice prices while adding functionality. A kexcfar in our
ability to be profitable and produce net cash ffoem monthly subscription fees and operations éizang
improvement in the rate of revenue erosion fronwhisal levels. If no improvement is realized it yrizave a
material adverse effect on our ability to be padfle and produce positive cash flow. We are dep@raenet cash
provided by operations as our principal sourcequfidiity. If our revenue continues to decline a game or at an
accelerated rate compared to the decline that wer@nced on a pro forma basis assuming the Mdtmoeager
occurred at the beginning of 2004, it could outpaeability to reduce costs, and adversely affectability to
produce positive net cash flow from operations.

We may fail to successfully integrate the operatsoof Arch and Metrocall and therefore may not ackiethe
anticipated cost benefits of the merger.

We face significant challenges in the integratibthe operations of Arch and Metrocall. Some ofkbg issue
include managing the combined Company’s networksntaining adequate focus on existing business and
operations while working to integrate the two comipa, managing marketing and sales efforts, intewra
Metrocall’s existing billing system into the Arclillimg system and integrating other key redundastams for the
combined operations.

The integration of Arch and Metrocall will requisebstantial attention from our management, pagityin
light of the companies’ geographically dispersedrafions, different business cultures and compmmsatructures.
The diversion of our management’s attention anddifficulties associated with integrating operasarould have a
material adverse effect on our revenues, levekpérses and results of operations. We may not eddoethe
system and operations integration efforts that mestriving to achieve without incurring substahdéidditional costs
or achieve the integration efforts within a reads@dime and thus may not realize the anticipatesd benefits of tr
merger.

We may fail to achieve the cost savings expectedifthe merger.

The anticipated cost savings resulting from thegeeare based on a number of assumptions, including
implementation of cost saving programs such asdmatd reductions, consolidation of geographicaibpdrsed
operations and elimination of duplicative admiratiire systems and processes within a projectedghen addition
the cost savings estimates assume that we wilbleeta realize efficiencies such as leverage icpriog messaging
devices and other goods and services resulting fhenncreased size of the combined Company. Faitur
successfully implement cost saving programs orratise realize efficiencies could materially advéyssfect our
cash flows, our results of operations and, ultilyatbe value of our common stock.

If we are unable to retain key management personneé might not be able to find suitable replacemeon a
timely basis or at all and our business could berdipted.

Our success will depend, to a significant exteptruthe continued service of a relatively smallugrof key
executive and management personnel. We have arogmeht agreement with our president and chief etkexu
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officer and have issued restricted stock or stqatioas to most of our other key executives that ireMay 2005.
Additionally, we expect our board of directors moplement a long-term incentive plan for senior nggmaent
utilizing the equity incentive program approvedday shareholders in connection with our merger. [6ke or
unavailability of one or more of our executive offis or the inability to attract or retain key eaygles in the future
could have a material adverse effect on our fubyerating results, financial position and cash How

We may be unable to find vendors willing to supply with paging equipment based on future demands.

We purchase paging equipment from third party venidbhis equipment is sold or leased to our custerime
order to provide our wireless messaging serviche.r&duction in industry demand for paging equipnheis cause
various suppliers to cease manufacturing this egeig. We believe that our existing vendor relatigps, our
current on-hand inventories of paging equipment@urdepair and maintenance programs will ensuradaguate
supply of paging equipment for the next two yeamyever, we are unable to predict if the existimggt party
vendors will continue to supply paging equipmentagk of paging equipment could impact our abitd@yprovide
certain wireless messaging services and could ralyesidversely affect our cash flows, results pémtions, and
ultimately, the value of our common stock.

Future changes in ownership of our stock could pext us from using our consolidated tax assets tésef
future taxable income, which would materially redamur expected after-tax net income and cash fldvesn
operations. Actions available to us to preserve gonsolidated tax assets could result in less lidjtyi for our
common stock and/or depress the market value of starck.

If we were to undergo an “ownership change,” astivan is defined in Section 382 of the Code, &e af our
tax assets would be significantly restricted, whigkuld reduce our after-tax net income and cash.flthis in turn
could reduce our ability to fund our operations.

Generally, an ownership change will occur if a clative shift in ownership of more than 50% of oomamon
stock occurs during a rolling three year periode Tamulative shift in ownership is a measuremenhefshift in
ownership of our stock held by stockholders thah &4 or more of our stock. In general terms, it egual the
aggregate of any increases in the percentage ak stened by each stockholder that owns 5% or mboaipstock
at any time during the testing period over the Iswercentage of stock owned by each such shaeshailding the
testing period. The testing period generally isgher three years, but begins no earlier than 8@y2002, the day
after Arch emerged from bankruptcy.

As of March 31, 2005, we have undergone a combineaulative change in ownership of approximately 40%
The determination of our percentage ownership chdmdependent on provisions of the tax law thatsabject to
varying interpretations and on facts that are metisely determinable by us at this time. Therefoue cumulative
shift in ownership may be more or less than appnaxely 40% and, in any event, may increase by reato
subsequent transactions in our stock by stockh®lo own 5% or more of our stock and certain ottarsaction
affecting the direct or indirect ownership of stock

There are transfer restrictions available to usuinAmended and Restated Certificate of Incorponatvhich
permit us to restrict transfers by or to any 5%rshalder of our common stock or any transfer thatild cause a
person or group of persons to become a 5% shamxholdur common stock. We intend to enforce thestictions
in order to preserve our tax assets, and sucha@f@nt by us may result in less liquidity for oamemon stock
and/or depress the market price for our shares.

We have material weaknesses in internal control ofirancial reporting and cannot assure you that diional
material weaknesses will not be identified in thgdre. Our failure to implement and maintain effeivie
internal control over financial reporting could radt in material misstatements in the financial sehents.

Management has identified material weaknessesrimternal control over financial reporting thafeafted
USA Mobility’s financial statements for the perioelsded December 31, 2002, 2003, 2004 and 2005hariit 4t
three quarters of the years ended December 31, 2802005. See “ltem 4. Controls and Procedures.”
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The material weaknesses in our internal controf éimancial reporting during these periods related
ineffective controls over the accuracy and valuatbincome taxes and related deferred income ddenloes; over
the completeness and accuracy of transactionas taxe over the completeness and accuracy of dafieci
expense and accumulated depreciation and oveothpleteness, accuracy and valuation of assetmeginecosts,
obligation liability and the related depreciatiamortization and accretion expense.

We cannot assure you that additional material wesé®s in our internal control over financial rejpgrivill
not be identified in the future. Any failure to m#din or implement required new or improved corgtror any
difficulties that may be encountered in their impgntation, could result in additional material weadses, cause
the Company to fail to meet its periodic reportaigigations or result in material misstatementtham Company’s
financial statements. Any such failure could aldeeasely affect the results of periodic managemeatuations an
annual auditor reports regarding the effectiverdésbe Companys internal control over financial reporting requl
under Section 404 of the Sarbanes-Oxley Act of 2i@2the rules promulgated under Section 404. Xistemce of
a material weakness could result in errors in marfcial statements that could result in a restatenof financial
statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

At March 31, 2005, our debt financing consistednariily of amounts outstanding under our creditlfgci

Senior Secured Debt, Variable Rate Debt:

The borrowings outstanding under our credit fac#ite collateralized by substantially all of ousets. The
credit facility debt is closely held by a grouplefiders. Borrowings under our credit facility aemsitive to changes
in interest rates. Given the existing level of det$56.5 million, as of March 31, 2005, a 1/2% i@ in the
weighted-average interest rate would have an istémgact of approximately $24,000 each month.

Principal Balance Fair Value Weighted-Average Interest Rate Scheduled Maturity

$56.5 millior $56.5 millior 5.0% November 200

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &vated
the effectiveness of our disclosure controls amd@udures pursuant to Rule 13a-15(b) under the Biesusnd
Exchange Act of 1934, as amended, as of the etitkqieriod covered by this quarterly report.

Management had previously concluded the Comparngtdasure controls and procedures were effectivef as
March 31, 2005. However, in connection with theatsment of the Company’s 2003 and 2004 annualraedm
consolidated financial statements as fully describeNote 1 of the 10-Q/A, management determined ttte
material weaknesses described below existed asaofivB1, 2005. Accordingly, our Chief Executive iGéf and
Chief Financial Officer have now concluded our ttisare controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecuBtiebange Act of 1934, as amended) were not effeetssof
March 31, 2005 to ensure information required taliselosed by us in the reports we file or submier the
Exchange Act of 1934 is recorded, processed, suinetband reported within the time periods specifiéthin the
SEC'’s rules and forms that such information is anglated and communicated to our management, inwuolir
Chief Executive Officer and Chief Financial Officeis appropriate, to allow timely decisions regagdiequired
disclosure.

Notwithstanding the material weaknesses descriletmh\h management believes that the condensed
consolidated financial statements included in @usrterly Report on Form 10-Q/A fairly present lhnaaterial
respects our financial condition, results of operat and cash flows for all periods presented.

A material weakness is a control deficiency, or boration of control deficiencies, that results ion@than a
remote likelihood, that a material misstatemerthefannual or interim financial quarterly statersemill not be
prevented or detected.
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As a result of this evaluation, management idexdithe following material weaknesses in our intecoatrol
over financial reporting. Specifically, managememtcluded as of March 31, 2005:

1. The Company did not maintain effective controls ¢lve accuracy and valuation of the provision for
income taxes and the related deferred income téanioas. Specifically, the Company did not maintain
effective controls to review and monitor the accyraf the components of the income tax provisidewation
and related deferred income taxes and to monitoditfierences between the income tax basis anfinaecial
reporting basis of assets and liabilities to effety reconcile the deferred income tax balandes;Gompany
lacked effective controls to accurately determhre éffective overall income tax rate to use infgeovision
computations; the Company lacked effective contimksppropriately analyze, review and assess tpadtof
state laws on the recoverability of the Compantasesnet operating losses; and, the Company lactetliols
over the valuation of deferred tax assets to erthigrappropriate application of federal limitatiofitis control
deficiency resulted in the restatement of the Camisaconsolidated financial statements for 200)3and
2004, restatement of each of the first three intgrériods in 2004 and 2005 and audit adjustmentseto
Company’s 2005 financial statements to correctimedax expense, deferred tax assets, additionddipai
capital and goodwill accounts. Additionally, thisntrol deficiency could result in a misstatementhef
aforementioned accounts that would result in a rataisstatement to the annual or interim consabd
financial statements that would not be preventedetected. Accordingly, management determinedtthisit
control deficiency constitutes a material weakness.

2. The Company did not maintain effective controlg ¢élve completeness and accuracy of transactional
taxes. Specifically, the Company lacked effective colstto ensure state and local transactional taxes,
including surcharges and sales and use taxes,amerpletely and accurately recorded in accordante wi
generally accepted accounting principles. This r@bmteficiency resulted in the restatement of tleenPany’s
consolidated financial statements for 2002, 20aB2004 and restatement of each of the first thrtrim
periods in 2004 and 2005 to correct general andrasimative expenses and accrued taxes liabilippants.
Additionally, this control deficiency could resiita misstatement of the aforementioned accouatsibuld
result in a material misstatement to the annuatterim consolidated financial statements that Wt be
prevented or detected. Accordingly, managementmhited that this control deficiency constitutes atenial
weakness.

3. The Company did not maintain effective controls élve completeness and accuracy of depreciation
expense and accumulated depreciatiddpecifically, the Company lacked effective col#tito ensure the:
(i) application of the appropriate useful lives mrtain asset groups when calculating deprecigipense and
(ii) timely preparation and review of account recitintions and analyses, and manual journal entgkded to
the determination of depreciation expense and autaied depreciation for the paging infrastructusseds.
This control deficiency resulted in the restatenwrthe Company’s consolidated financial statemént2003
and 2004, each of the first three interim periad2004 and 2005 and audit adjustments to the Coyp'gppan05
financial statements to correct depreciation expemsl accumulated depreciation balances. Additigrthis
control deficiency could result in a misstatemefrthe aforementioned accounts that would resudt imaterial
misstatement to the annual or interim consolidéitezhcial statements that would not be preventedietected.
Accordingly, management determined that this camnteficiency constitutes a material weakness.

4. The Company did not maintain effective controlg tive completeness, accuracy and valuation of ¢

retirement cost, asset retirement obligation arelttlated depreciation, amortization and accretexpense.

Specifically, the Company did not maintain effeetcontrols to ensure that the asset retiremesttared asset
retirement obligation were calculated utilizing fiag value of costs to deconstruct network assets,
accordance with generally accepted accounting iplesz The Company also lacked effective controls t
consistently apply their expectations of the usafggssets for recording depreciation expense \Withestimates
of transmitter deconstructions for the asset netinet obligation. This control deficiency resultadhie
restatement of the Company’s consolidated finarst&tements for 2002, 2003 and 2004, each of tsetfiree
interim periods in 2004 and 2005 and audit adjustst the Company’s 2005 financial statementteect
the asset retirement cost and asset retiremergadioln and the related depreciation, amortizatiwh &ccretion
expense. Additionally, this control deficiency abuésult in a misstatement of the
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aforementioned accounts that would result in a rataisstatement to the annual or interim consabd
financial statements that would not be preventedetected. Accordingly, management determinedttisit
control deficiency constitutes a material weakness.

Changes in Internal Control Over Financial Reportm

During the first quarter of 2005, we converted Afreh payroll system into the Metrocall payroll syist. During
the first quarter of 2005, we also converted therbtall telecommunications cost management sysbetimet Arch
system. We expect to make other changes in inteomdfol over financial reporting.

The internal control over financial reporting at oecently acquired Metrocall subsidiary was exellidfom thi
annual assessment of the effectiveness of oumniateontrol over financial reporting as of Decem®g&r 2004.
Outside of this assessment, management identifietta deficiencies related to the financial repaytprocess at
our Metrocall subsidiary. These deficiencies inelddhe accounting for complex, non-routine trarieast the
period-end financial closing process and the ranggdilling, collection and payment of certainnsactional taxes
and similar fees owed to state and local jurisditgi The accounting function at our Metrocall sdiasy did not
have adequate staffing and resources to effecta@mtymunicate with operational personnel, propectoant for
complex non-routine transactions occurring at tiesiliary in accordance with generally accepte@acting
principles and effectively mitigate other defici@wxin our business processes and information mgsét that
subsidiary.

In connection with our efforts to integrate Metrib@ato our operations and in order to remediate dabove
control deficiencies at our Metrocall subsidiahg following is the current status of our actiomshie first quarter «
2005.

(1) With respect to staffing, we have:

a. Hired a Director of Financial Reporting whoesponsible for reviewing complex and non-routine
transactions for compliance with generally accejgigzbunting principles;

b. Engaged an outside search firm to assist inrfiqnthe required talent to meet our staffing reguoients.
The Company expects to fill these positions byethé of the year; and

c. Engaged outside consultants to supplement astirgx staff until full time staff can be hired. &ée
consultants also will provide expertise in deterimgrthe appropriate accounting for transactions.

(2) With respect to the financial closing and rejmgr process and controls in order to enhanceffieeteveness
of communications among our accounting staff anetaions management, we have:

a. Assigned finance support staff to monitor andesg transaction activity for site and office reatsd
telecommunications costs; and

b. Established procedures for the review of spetifiales contracts to ensure proper revenue raégogni

PART Il. OTHER INFORMATION

Iltem 1. Legal Proceeding:

As previously disclosed, on November 10, 2004 alioemer Arch senior executives (the “Former Exaag’)
filed a Notice of Claim before the JAMS/ Endispatbitration forum in Boston, Massachusetts, assgttiey were
terminated from their employment by Arch pursuanat‘change in control” as defined in their respecExecutive
Employment Agreements (the “Claims”). On May 9, 20the Former Executives agreed to dismiss ther@lavith
prejudice against all parties in exchange for Hesaent payment of $4.3 million.

USA Mobility was named as a defendant, along witbhd Metrocall and Metrocall's former board of diters,
in two lawsuits filed in the Court of Chancery bétState of Delaware, New Castle County, on Jun@@® and
July 28, 2004. Each action was brought by a Mettebareholder on his own behalf and purportedly on
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behalf of all public shareholders of Metrocall’somon stock, excluding the defendants and theiliatfs and
associates. Each complaint alleges, among othegshthat the Metrocall directors violated theduitiary duties to
Metrocall shareholders in connection with the psggbmerger between Arch and Metrocall and that WBAility
and Arch aided and abetted the Metrocall directalieged breach of their fiduciary duties. The ctanys seek
compensatory relief as well as an injunction torpreé consummation of the merger. USA Mobility beée the
allegations made in the complaints are without tneldwever, given the uncertainties and expendiigdtion, we
and the other defendants have entered into arsettieagreement with the plaintiffs. The proposdtiesaent, whicl
must be approved by the court, required, among ¢timegs, Arch and Metrocall to issue a supplenterthe joint
proxy/prospectus (which was first mailed to Metlbaad Arch shareholders on October 22, 2004) arehhounce
their respective operating results for the threatm®ended September 30, 2004 in advance of thelstider
meetings that occurred on November 8, 2004. Pthtiounsel of record in the actions will applyttee Court for
an award of attorneys’ fees and expenses not teek$275,000, and defendants have agreed to noseppch
application. Metrocall, Arch and USA Mobility haegreed to bear the costs of providing any notiddetrocall
stockholders regarding the proposed settlemenétdement hearing has been scheduled for May 1@.20

USA Mobility, from time to time, is involved in lasuits arising in the normal course of business.baleve
that our pending lawsuits will not have a matesidVerse effect on our financial position, resufteperations, or
cash flows.

Iltem 2. Changes in Securities, Use of Proceeds and IssuarcRases of Equity Securitie

None.

Item 3. Defaults upon Senior Securitie

None.

Item 4. Submission of Matters to a Vote of Security Holde¢

None.

Item 5. Other Information

None.

ltem 6. Exhibits

The exhibits listed in the accompanying Exhibitdrdare filed as part of this Quarterly Report on
Form 10-Q/A and such Exhibit Index is incorporaltedein by reference.

SIGNATURES
Pursuant to the requirements of the Securities &xg@ Act of 1934, the Registrant has duly causedéeport
to be signed on its behalf by the undersigned theoeduly authorized.

USA MOBILITY, INC.

/s/ THOMAS L. SCHILLING

Thomas L. Schilling
Chief Financial Officer

Dated: May 24, 2006
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EXHIBIT INDEX

Exhibit No. Description

31.1* Certificate of the Chief Executive Officer pursuémiRule 13a-14(a) or Rule 15d-14(a), as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002, dated May 24, 20

31.2* Certificate of the Chief Financial Officer pursudaatRule 13a-14(a) or Rule 15d-14(a), as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002, dated May 24, 20

32.1* Certificate of the Chief Executive Officer pursuémiRule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C.
Section 1350, as adopted pursuant to Section 90&darbanes-Oxley Act of 2002, dated May 24,
2006

32.2* Certificate of the Chief Financial Officer pursuantRule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@dbarbanes-Oxley Act of 2002, dated May 24,
2006

* Filed herewitl
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Exhibit 31.1

CERTIFICATIONS

[, Vincent D. Kelly, certify that:

1. I have reviewed this Quarterly Report on Forr-Q/A of USA Mobility, Inc.;

2. Based on my knowledge, this report does niotado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f) for the registrant and hav

a) Designed such disclosure controls and prresd or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

b)  Designed such internal control over finahm@porting, or caused such internal control owearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataare with generally accepted accounting princij

c) Evaluated the effectiveness of the regisiatisclosure controls and procedures and predentthis report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period couryéhis report based on su
evaluation; ant

d) Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anldave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) Allsignificant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Dated: May 24, 200 /sl Vincent D. Kelly.

Vincent D. Kelly.
President and Chief Executive Offic






Exhibit 31.2

CERTIFICATIONS

I, Thomas L. Schilling, certify that:

1. I have reviewed this Quarterly Report on Forr-Q/A of USA Mobility, Inc.;

2. Based on my knowledge, this report does niotado any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer anare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f) for the registrant and hav

a) Designed such disclosure controls and prresd or caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known
to us by others within those entities, particulatlying the period in which this report is beingared

b)  Designed such internal control over finahm@aorting, or caused such internal control ovearicial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princij

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predéntthis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyreldis report based on su
evaluation; ant

d) Disclosed in this report any change in #gistrant’s internal control over financial repogithat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer anldave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) Allsignificant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hisag role in the registrant’s
internal control over financial reportin

Dated: May 24, 200 /sl Thomas L. Schilling

Thomas L. Schilling
Chief Financial Officel






Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on iRdr0-Q/A of USA Mobility, Inc. (the “Company”) fahe period ended March 31, 2005 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), the undersighédcent D. Kelly, President and Chief
Executive Officer of the Company, hereby certifiggtsuant to 18 U.S.C. Section 1350, that:

(1) the Report fully complies with the requirents of Section 13(a) or 15(d) of the SecuritiesHange Act of 1934; and
(2) the information contained in the Repoitlygpresents, in all material respects, the finahcondition and results of operations of the
Company.

Dated: May 24, 200¢ /sl Vincent D. Kelly

Vincent D. Kelly
President and Chief Executive Offic







Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on iRdr0-Q/A of USA Mobility, Inc. (the “Company”) fahe period ended March 31, 2005 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), the undersigfiégmhmas L. Schilling, Chief Financial
Officer of the Company, hereby certifies, pursuant8 U.S.C. Section 1350, that:

(1) the Report fully complies with the requirents of Section 13(a) or 15(d) of the SecuritiesHange Act of 1934; and
(2) the information contained in the Repoitlygpresents, in all material respects, the finahcondition and results of operations of the
Company.

Dated: May 24, 200¢ /s/ Thomas L. Schilling

Thomas L. Schilling
Chief Financial Officel




