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Iltem 8.01 Other Events

On October 22, 2004, Metrocall Holdings, laird Arch Wireless, Inc. will mail a supplementheit joint proxy statement/prospectus
dated October 6, 2004, relating to the special mgef stockholders of Metrocall and Arch to becheh November 8, 2004 to approve the
merger of Metrocall and Arch. The supplement tojtet proxy statement/prospectus is included dsilix99.1 hereto and has been
incorporated by reference herein.

Iltem 9.01 Financial Statements and Exhibits.
(a) Not applicable

(b) Not applicable

(c) The following exhibit is filed as part of this Cant Report on Form-K.

Exhibit No. Description

99.1 Supplement to joint proxy statement/prospectustmhiled to stockholders of
Metrocall and Arch on or about October 22, 2C
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This filing includes certain “forward-lookirggatements” within the meaning of the Private SéesrLitigation Reform Act of 1995,
including statements relating to the anticipatetiesaent of the two purported class action lawsifiligsl against USA Mobility, Metrocall,
Arch and the members of the board of directors efrbtall, the approval of such settlement, the eomeation and timing of the merger
between Metrocall and Arch and expected futuremegs, operating expenses, synergies, cash anddangdebt balances, liquidity, financ
condition, products and growth opportunities of UBlAbility. Words such as “projections,” “assumptirianticipate,” “estimate,”
“expects,” “projects,” “intends,” “plans,” “beliewd and words and terms of similar substance idghtifward-looking statements. All
forward-looking statements reflect present expéamatof future events and are subject to mateiskbkrand uncertainties that could cause

actual results to differ materially from those fire forward-looking statements.

More detailed information about these mataisids and uncertainties is contained in the jpiaky statement/prospectus previously
mailed to Metrocall’'s and Arch’s stockholders, imdihg under the caption “Risk Factors,” and Mettbgand Arch’s filings with the
Securities and Exchange Commission, including tlesipective annual reports on Form 10-K for the yealed December 31, 2003, each as
amended by an Amendment No. 1 to Form 10-K filed\pril 29, 2004, Metrocall's quarterly report onrro 10-Q for the quarter ended
March 31, 2004, as amended by an Amendment NoFbrim 10-Q filed on June 11, 2004 and Amendment2No. Form 10-Q filed on
July 16, 2004, Metrocall’'s quarterly report on FattQ for the quarter ended June 30, 2004 as arddmdan Amendment No. 1 to Form 10-
Q filed on August 20, 2004, and Arch’s quarterlgads on Form 10-Q for the quarters ended Marct2804 and June 30, 2004.

Stockholders are cautioned not to place umdliEnce on the forward-looking statements, whisak only as of the date of this filing.
None of Metrocall, Arch or USA Mobility is underyawobligation, and each expressly disclaims anygation, to update or alter any forw-
looking statements, whether as a result of newrinédion, future events or otherwise.

All subsequent forward-looking statementsifattable to Metrocall, Arch or USA Mobility or arperson acting on their behalf are
expressly qualified in their entirety by the cantioy statements contained or referred to in thiiee

USA Mobility, Inc. (formerly Wizards-Patriotdoldings, Inc.), a recentljermed Delaware corporation that will become theeptiholding
company for each of Metrocall and Arch upon coniptet




of the proposed merger, has filed an amended Ratjist Statement on Form S-4 with the SEC contgittie form of a joint proxy
statement/prospectus and other relevant documenteming the proposed transaction with the SB@=stors are urged to carefully read
the definitive joint proxy statement/prospectus andany other relevant documents filed with the SEC dere making any voting or
investment decisionlnvestors will be able to obtain these documers bf charge at the SEC’s website (www.sec.goendd call
Metrocall's and Arch’s information agent, MacKenH#artners, Inc. at (800) 322-2885 or (212) 929-58@d collect) if you need an
additional copy of the joint proxy statement/pragps, proxy card or any additional information avé any questions. In addition, documi
filed with the SEC by Metrocall or Arch with respéa the proposed transaction may be obtaineddfebarge by contacting Metrocall
Holdings, Inc., 6677 Richmond Highway, Alexandnérginia 22306, Attention: Brett Mankey (tel.: (70860-6677, ext. 6231) or Arch
Wireless, Inc., Attention: Bob Lougee, Lougee Cdiisg Group, 7 Bridgeton Way, Hopkinton, MA 01748&.: (508) 435-6117).

Metrocall and its directors and executiveadfs may be deemed to be participants in the tadlmn of proxies from Metrocall. The
directors and executive officers of Metrocall irdu Vincent D. Kelly, Royce Yudkoff, Eugene I. DayvNicholas A. Gallopo, David J.
Leonard Brian O’Reilly, Steven D. Scheiwe, Georg®Mdratis and Stan Sech. Collectively, as of Octdlhe2004, the beneficial common
stock ownership of the directors and executivecefs of Metrocall was approximately 1.8%. Stockkoddmnay obtain additional information
regarding the interests of such participants byirepthe definitive joint proxy statement/prospectu

Arch and its directors and executive officer@ay be deemed to be participants in the solicitadioproxies from Arch stockholders. The
directors and executive officers of Arch includeilliam E. Redmond, Jr., Richard A. Rubin, Samm&hompson, James V. Continenza, |
Gold, Carroll D. McHenry, Matthew Oristano, J. Regttle and C. Edward Baker, Jr. Collectively, a®ofober 5, 2004, the beneficial
common stock ownership of the directors and exeeufficers of Arch was approximately 6.2%. Stodkleos may obtain additional
information regarding the interests of such pagrtaits by reading the definitive joint proxy statemigrospectus.




SIGNATURES

Pursuant to the requirements of the Secuiltiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

METROCALL HOLDINGS, INC.

By: /s/ George Z. Moratis
Name: George Z. Moratis
Dated: October 21, 200 Title: Chief Financial Officer and Treasur
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METROCALL HOLDINGS, INC. ARCH WIRELESS, INC.
6677 Richmond Highway 1800 West Park Drive, Suite 250
Alexandria, Virginia 22306 Westborough, MA 01581

SUPPLEMENT TO JOINT PROXY STATEMENT/PROSPECTUS
FOR THE SPECIAL MEETINGS OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 8, 2004

This is a supplement to the joint proxy staat/prospectus dated October 6, 2004, relatinlgg@pecial meeting of stockholders of
Metrocall Holdings, Inc. to be held on NovembeR804 at 10:00 a.m., local time, at the SheratoteSu801 North Saint Asaph Street,
Alexandria, Virginia, and the special meeting afckholders of Arch Wireless, Inc. to be held on Bimber 8, 2004 at 10:00 a.m., local time,
at Wilmer Cutler Pickering Hale and Dorr LLP, 6@t&t Street, Boston, Massachusetts, to approve ¢ngemof Metrocall and Arch. This
supplement is being provided to advise you of aeddditional information concerning Arch, Metracahd USA Mobility, Inc., a new
holding company of which Metrocall and Arch willdmme subsidiaries after completion of the merBtrase note that there are no
changes in the terms of the merger transactiort.erms used in the original joint proxy statememtgpectus are used with the same meaning
in this supplement.

This supplement to the joint proxy statenmogpectus, which should be read in conjunctioh e joint proxy statement/prospectus, is
first being mailed to stockholders of Metrocall alwath on or about October 22, 2004. Only holderseobrd of shares of Metrocall common
stock or Arch common stock on October 7, 2004 gatéled to receive notice of and to vote at thpligpble special meeting of stockholders.

In order to finance a portion of the $150limil in cash consideration payable to Metrocaltktwlders in connection with the merger and
to pay fees and expenses, Metrocall and Arch aamging for financing of up to $140 million. In amection with this potential financing, we
provided to financing institutions, on a confidahtasis, certain financial information concernihg projected financial performance of USA
Mobility and its subsidiaries following consummatiof the merger, which we are now providing to yogonjunction with your
determination as to whether or not to vote in fasfothe merger. We are also providing you this iinfation as part of a proposed agreeme
settle two purported shareholder class action caimisl filed against Metrocall, the members of gt of directors, Arch and USA Mobilit

If you have already voted and do not wiskhange your vote, no further action is requiredour part. If you wish to change your vote,
you can do this in any of the following ways. Ifuyare a holder of record on October 7, 2004, youresoke your proxy by submitting
notice of revocation or a new proxy to the secyetdMetrocall or Arch, as appropriate, before yepecial meeting, or you can attend the
special meeting and vote in person. Mere attendanttee special meeting does not revoke your ptoRgss you cast your vote at that
meeting. If your shares are held in an accountsibkerage firm or bank, you should contact yowkbrage firm or bank to change your vt
If you have not yet voted, please execute the poaxy enclosed with the original joint proxy stagiprospectus and submit it to the
secretary of Metrocall or Arch, as appropriategtisure that your shares will be voted at your sp@oeeting. You may also submit your
proxy by telephone or over the internet by follogvthe instructions on the proxy card enclosed tithoriginal joint proxy
statement/prospectus. You can change your voteydirae before your proxy is voted at your spenialeting. Please call our information
agent, MacKenzie Partners, Inc. at (800) 322-288212) 929-5500 (call collect) if you need an aiddial copy of the joint proxy
statement/prospectus, proxy card or any additimfi@imation.




Projected Financial Information for USA Mobility

Neither Metrocall nor Arch, as a matter ofis®, publicly discloses forecasts or projectiongoaheir future results of operations or
financial condition. Nor do we expect that USA Madlgiwill publish its forecasts or projections ihe future. However, as described on pages
45-46 in the joint proxy statement/prospectus ihé Merger — Potential Merger Synergies,” priortte €xecution of the merger agreement,
management of Metrocall prepared an initial analgéithe cost savings or “synergies” anticipatetlé@chieved by the combined company
following consummation of the proposed merger. Bhm®jections were revised following executionhe therger agreement, as describe
pages 46-47 in the joint proxy statement/prospe@asforth below are projected consolidated baaheets and income statements of USA
Mobility as of and for the three month period emgdidecember 31, 2004 and the years ending Decemib@085, 2006 and 2007 that were
prepared by Metrocall management, employing, i, plae revised synergy analysis referred to abamd,that were derived from the
projections provided to certain financing instituts, on a confidential basis, in connection with efforts to obtain third party financing to
pay a portion of the $150 million in cash consitierato Metrocall stockholders in connection witletmerger and to pay related fees and
expenses. They are intended to supplement theniafosn provided on pages 45-47 in the joint prasgesment/prospectus in “The Merger —
Potential Merger Synergies.” On October 11, 200 entered into a commitment letter with UBS LoamalRice LLC and UBS Securities
LLC that provides for a senior secured term loarilifg of up to $140 million for Metrocall, Inc. @hArch Wireless Operating Company, Inc.,
our operating subsidiaries. For a summary of therndment letter, please see the current reporSosm 8-K filed by each of us on
October 12, 2004.

The balance sheets and income statemerfiardebelow are collectively referred to as thedjected financial information.”
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USA MOBILITY, INC.

PROJECTED CONSOLIDATED INCOME STATEMENTS

Total revenue

Operating expense
Cost of products sol
Service, rent and maintenar
Selling and marketin
General and administrati\
Estimated operating expense syner
Estimated cost of synergi

Total operating expenses before depreciation arattazation
Depreciatior
Amortization
Stock based compensation and other expe

Operating incom:
Interest expens
Interest and other income (expen

Income before income tax exper
Income tax expense: Curre
Deferred

Net income

Three Months

Twelve Months Ended

Ended December 31,
December 31,
2004E 2005E 2006E 2007E
(In millions)

$180.% $643.¢ $549.€ $486.€
2.C 9.4 8.€ 8.7
61.€ 218.C 189.¢ 173.c
17.C 60.2 50.€ 44.¢
47.C 177.¢ 158.% 143.C
(12.9) (61.7) (56.9) (49.9
24 6.1 0.t —
117.¢ 409.¢ 351.¢ 319.¢
31.t 108.¢ 100.t 48.¢€
18.4 73.€ 73.¢ 55.t
1.8 2.2 1.2 1.0
11.1 49.2 22.% 61.€
1.3 2.2 — —
1.2 2.C (1.€) 7.6
11.C 49.1 20.7 69.2
— 0.1 0.2 0.1
4.5 20.C 8.2 28.
$ 6. $ 29.C $ 12.2 $ 40.¢
| | | |




USA MOBILITY, INC.

PROJECTED CONSOLIDATED BALANCE SHEETS

Cash and cash equivale!

Accounts receivabl

Prepaid and other current ass
Total current asse

Property, plant and equipment, |

Other assets, including deferred tax as

Total asset

Accounts payabl
Accrued expense
Accrued liabilities
Total current liabilities
New term loar
Deferred tax liabilities
Other lon¢-term liabilities
Total liabilities
Total equity

Total liabilities & equity

As of December 31,

2004E 2005E 2006E 2007E
(In millions)
$ 64.2 $155.1 $306.1 $452.1
38.c 32.€ 30.€ 27.%
21.¢ 19.¢ 17.€ 16.5
124.] 207.t 354.: 4957
224.F 141.: 63.5 34.1
401.¢ 327.¢ 253.¢ 198.t
$750.2 $676.¢ $671.5 $728.<
I | I I
$ 12.1 $ 11.€ $ 9t $ 8E
56.2 45.2 36.2 31.7
35.1 30.C 25.1 22.1
103.2 87.C 70.¢ 62.2
109.€ — — —
23.C 43.C 51.F 79.€
10.€ 14.C 4.€ 0.7
246.¢ 144.( 126.% 142.¢
503.¢ 532.¢ 544.¢ 585.7
$750.2 $676.¢ $671.5 $728.<
— — — —




The projected financial information above waspared based on a number of assumptions, imgjudat the merger would be
consummated on October 1, 2004, which did not o®ince the merger was not consummated on OctQl#§04, a portion of or all of the
net operating expense synergies of $9.9 milliortemplated during the quarter ended December 314 By not be realized during that
quarter, which would reduce projected net incorméte period and increase the amount of debt &eoémber 31, 2004. The earliest the
merger could be consummated would be after the Mbee 8, 2004 Metrocall and Arch special stockhatereetings and following
completion of review by the Department of Justind the Federal Communications Commission of thegarewhich is still ongoing, as
described in more detail in the joint proxy statatfrospectus on pages 27-28 in “Risk Factors"&h@2 in “The Merger — Regulatory

Matters.” The merger is also subject to satisfactiowaiver of other conditions as described irthfer detail on pages 85-86 in the joint proxy

statement/prospectus.

The projected financial information was gisepared based on a number of other key assumpgtaiing to the combined operations of
Metrocall and Arch in the following principal areas

Revenues. Revenues of the combined company were projectestlbas Metrocall management’s analysis of trendsilyscriber
activations and deactivations and subscriber gniémues, derived substantially from historical eiqree.

Operating Expenses. Operating expenses of the combined company are rigedpof the following three main categories ascdbed in
more detail on pages 45-46 of the joint proxy steget/prospectus:

Service, Rent and Maintenance, or SR& M: In projecting cost reductions from SR&M, Metrocalhnagement assumed that one of
Metrocall or Arch’s two-way networks would be elimaied, redundant transmission sites would be editath satellite sources would be
combined into one common transmission platformyaximately one-third of the combined company’s shilocations and over 2,000
network sites would be eliminated, and inventot§ilfment centers would be consolidate

Slling and Marketing, or S& M. In projecting cost reductions from S&M, Metrocalamagement assumed that redundancies in
headcount and overlap of office facilities wouldddeinated.

General and Administrative, or G& A. Assumptions relating to projected cost reductisseiated with G&A consist primarily from
anticipated headcount and facility reductions adeed above, and the consolidation of billing atiter systems. In addition to the
G&A projected reductions relating to headcount ity reduction, Metrocall management also assdrthat approximately 38 sales
offices would be eliminated, the combined compailing system would be consolidated into one sgsby the third fiscal quarter of

2005, eliminating redundant finance, billing, adisirative and executive management functions anéegetiating insurance, benefits and

maintenance agreements to leverage the greaternedize of USA Mobility. Other assumptions reigtto G&A consisting of
expenses such as bad debts, administrative teleptomts, taxes (naneome), business and property insurance and @ussidsices, wel
projected based on percentages of total revenuagddrom Metrocall manageme¢' s expectations and historical experier

Property Plant and Equipment. Expenditures with respect to property plant andggant are comprised of requirements for
messaging device inventory and system infrastraatequirements. Assumptions relating to expenditwigh respect to property plant
and equipment were based on anticipated gross@u&libf units in service over the projected petess$ anticipated inventory levels and
anticipated expenditures related to system infuasire requirement

Income Taxes. Current income taxes expense was projected to &ezeeo throughout the period based on the antmipavailability
of Arch’s favorable tax attributes to offset anigied taxable income during the relevant periodeDed income tax expenses that arise
during the projected period have been reflecteal lahility on the accompanying balance sheet withassumption that such liability w
be offset by utilization of deferred income taxedss

Long-Term Debt. The projected financial information was preparesbiasing that a total of $140 million in third pafigancing at a
LIBOR plus margin interest rate ranging from appmoetely




4.2% to 6.0% per annum over the projected terrh@idan would be obtained in connection with thegeeto pay a portion of the
$150 million in cash consideration to Metrocallcitbolders and to pay fees and expenses and assamapgyment, in part, of principal
on the long-term debt on or before December 314280in accordance with the terms and conditioha commitment letter Metrocall
and Arch have obtained with respect to this finagciThe financing contemplated by the commitmettétaés subject to several
conditions and is described in more detail in theant reports on Form 8-K filed by Metrocall ancch, respectively, on October 12,
2004.

Contingent Liabilities. The projected financial information contains no amicfor any potential contingent or disputed claons
obligations that may become payable during theggtef period, including relating to the purportibs action lawsuits, demands for
appraisal rights by Metrocall stockholders or anggible claim by Arch executives regarding #'s lon¢-term incentive plar

If any of these assumed factors is not realized, ¢éhactual results from combined operations of Metrogll and Arch may differ
materially from the projected financial information . In addition, the projected financial information, although presented with
numerical specificity, is subject to significant eanomic and competitive uncertainties and contingeries, including those described in
“Risk Factors” starting on page 25 of the joint proxy statement/prospectus, most of which are beyonti¢ control or influence of
Metrocall and Arch and will be beyond USA Mobility’s control or influence. These risks include:

« The continued decline in the number of one and twaray messaging units in service will result in decesed revenues that may
not result in corresponding reductions in operatingexpenses.

* USA Mobility s wireless service competitors have competitive séce offerings and advantages in financial resourseand brand
recognition, which have reduced its prospective m&et share and revenues and increased its expensésuch competitors were
to target USA Mobility’s subscribers by significanty reducing the pricing of their competitive offerings, such reduction in USA
Mobility’s prospective market share and revenues ath increase in expenses could be exacerbated.

* USA Mobility may fail to successfully integrate theoperations of Metrocall and Arch. As a result, USAMobility may not achieve
the anticipated benefits of the proposed merger.

 Because the estimates of cost savings on and aftempletion of the merger are inherently uncertainthese cost savings may nc
be realized, which could materially adversely affécdhe cash flows, operations and value of USA Moliiy.

Accordingly, actual results may be materialigher or lower than those projected, and thausioh herein of information relating to the
projected financial information should not be relgat as a representation by Metrocall, Arch, USA Nitghor their respective representativ
that the projected financial information or themesttes and assumptions upon which it is basedpnilNe to be correct. None of USA
Mobility, Metrocall or Arch management intends tabficly announce any update to the projected fir@neformation to reflect any changes
of circumstance or other changes occurring afteidgdte of this supplement. In addition, we do nt#nd to publicly announce at any time in
the future any confirmation or comparison of theuabperformance of USA Mobility with the projeati® set forth in the projected financial
information. No inference can or should be dravemfithe projected financial information as to thelihood that the assumptions underlying
the projected financial information will be realizer that actual performance will equal or excéedprojected financial information. The
auditors of USA Mobility, Metrocall and Arch assume responsibility for the projected financial infeation and related assumptions, nor
have they examined, reviewed, compiled or perforamgdagreed upon procedures with respect to theqtea financial information and
assumptions or issued an opinion or other fornsefieance thereon. These and other risks that caulske actual results to differ materially
from the projected financial information are delsed in detail on pages 25-34 of the joint proxyesteent/prospectus. You should carefully
consider these Risk Factors in deciding wheth&pote for adoption of the merger agreement.

Although Metrocall management prepared thedoing projected financial information in goodtfiaand with a reasonable basis at the
time of its preparation, the preparation and dsate of the projected financial information do adhere to the SEC’s policy on projections
(set forth in Item 10(b) of Regulation S-K)




since, among other things: (i) an outside reviewhefprojected financial information has not bebtamed as suggested in the guidelines;
(i) several sets of projections based on varyisguanptions have not been prepared to the extetgrophated by the guidelines; and (iii) U
Mobility, Metrocall and Arch have not analyzed aadcordingly, have not disclosed, the accuracyacguracy of the projected financial
information as suggested in the guidelines. Intaafdithe projected financial information was nog¢ared with a view toward compliance
with any published guidelines of the American lusé of Certified Public Accountants regarding pations and forecasts.

Financial Information for the Quarter Ending September 30, 2004

Metrocall and Arch intend, and will use theemmercially reasonable best efforts, to eacteissuor before noon on November 5, 2004
separate press releases that will be filed as hibiexo their respective current reports on Forid,8&nnouncing their respective operating
results for the fiscal quarter ended Septembe304; or file on or before noon on November 5, 20@&r respective Quarterly Reports on
Form 10-Q for the quarter ended September 30, 2@pérting their respective operating results fat tguarter.

The Proposed Settlement

As described in the joint proxy statementépextus previously delivered to you, a purporteatedfiolder class action complaint was filed
in the Court of the Chancery of the State of DelawBlew Castle County, on June 29, 2004, namingddall and the members of its board
of directors, together with Arch Wireless, Inc. ahizards-Patriots Holdings, Inc. (how know as USAbity, Inc.), as defendants and
seeking compensatory relief and also seeking tirehetrocall’'s proposed merger with Arch. On JA8; 2004, a purported shareholder
class action complaint similar to the suit fileddWetrocall stockholder on June 29, 2004, wasl filg another Metrocall stockholder, also in
the Court of Chancery of the State of Delaware, Kiastle County, naming Metrocall and members dbdtard of directors, together with
Arch and USA Mobility, as defendants, and seekimgpgensatory relief in addition to seeking to enjdietrocall’s proposed merger with
Arch. These complaints alleged that the Metrocadiadors violated their fiduciary duties to Metréicghareholders in connection with the
proposed merger. In addition, the complaint asdettat Arch and USA Mobility aided and abetted Mhetrocall directors’ alleged breach of
their fiduciary duties.

On October 21, 2004, the parties to the veslits entered into a memorandum of understarsdittgng forth the parties’ agreement in
principle to settle the lawsuits. Under the terrhthe proposed settlement, Metrocall and Arch heyeed to make the disclosures set forth in
this supplement and to use their commercially neale best efforts to issue on or before noon oveNter 5, 2004 separate press releases,
which would be filed as an exhibit to their respezturrent reports on Form 8-K, announcing thespective operating results for the fiscal
quarter ended September 30, 2004, or to file detore that time their respective Quarterly Reportgorm 10-Q for the quarter ended
September 30, 2004, reporting their respectivedijmgy results for that quarter. If either MetroaailArch does not make the disclosure to
report its operating results for the third fiscabger by noon on November 5, 2004, and plaintiffsiot waive this requirement, the settlen
will be terminated unless the defendants eleceatbto postpone the special meetings of their btadkrs, currently scheduled for
November 8, 2004, by at least one business dagaftin business day that these disclosures are rftad&lavember 5, 2004. If the parties
the lawsuits obtain final approval of the settletfeom the Court and dismissal of the actions ey @ourt, with prejudice, in accordance with
the contemplated stipulation of settlement, plésitcounsel of record in the actions will applyttee Court for an award of attorneysés an
expenses not to exceed $275,000, and defendahtsotvdppose such application. The memorandum dérsianding also provides for the
plaintiffs to conduct confirmatory discovery. Thest of providing notice of the settlement to staaklers and any attorneys’ fees and
expenses awarded by the Court will be paid solglthb corporate defendants.

The parties to the lawsuits have agreed ¢oge®d faith efforts to agree upon and execut®as as practicable a stipulation of settlement
of all the claims asserted in the two purportedgkaction complaints. The settlement is subjetie¢approval of the Court of Chancery of the
State of Delaware and would result




in the dismissal of the lawsuits with prejudiceth&é merger is not completed or if the Court dostsapprove the settlement, the settlement
will be null and void.

Although Metrocall, Arch, USA Mobility and M®call's board of directors believe the claimsested in the two purported class action
complaints are without merit, they have entered the proposed settlement to minimize the expansenvenience and distraction of
litigation and to avoid any potential delay in abtag the approval of Metrocall and Arch stockhakland completing the proposed merger.
The proposed settlement is not, and should nobhstwed as, an admission of wrongdoing or liabbliy any defendant.

Cautions Regarding Forward-Looking Statements

This supplement includes certain “forwardKimg statementstvithin the meaning of the Private Securities Litiga Reform Act of 199t
including statements relating to the anticipatetiesaent of the two purported class action lawsiilésl against USA Mobility, Metrocall,
Arch and the members of the board of directors efrbtall, the approval of such settlement, the eomeation and timing of the merger
between Metrocall and Arch and expected futuremaegs, operating expenses, synergies, cash anddongdebt balances, liquidity, financ
condition, products and growth opportunities of URlAbility. Words such as “projections,” “assumptidrianticipate,” “estimate,”
“expects,” “projects,” “intends,” “plans,” “beliews and words and terms of similar substance idgfifward-looking statements. All
forward-looking statements reflect present expéamutatof future events and are subject to mateiskbrand uncertainties that could cause

actual results to differ materially from those fire forward-looking statements.

More detailed information about these mateisks and uncertainties is contained in the jpirttxy statement/prospectus previously
mailed to you, including under the caption “Riskcteais,” and Metrocall's and Arch’s filings with tf&ecurities and Exchange Commission,
including their respective annual reports on Fof¥Kifor the year ended December 31, 2003, eacimasn@ded by an Amendment No. 1 to
Form 10-K filed on April 29, 2004, Metrocall’s quarly report on Form 10-Q for the quarter endeddia31, 2004, as amended by an
Amendment No. 1 to Form 10-Q filed on June 11, 2&0d Amendment No. 2 to Form 10-Q filed on July2@)4, Metrocall's quarterly
report on Form 10-Q for the quarter ended Jun@B04 as amended by an Amendment No. 1 to Form filddon August 20, 2004, and
Arch’s quarterly reports on Form 10-Q for the gaestended March 31, 2004 and June 30, 2004.

Stockholders are cautioned not to place umdilignce on the forward-looking statements, wiipbak only as of the date of this
supplement. None of Metrocall, Arch or USA Mobilisyunder any obligation, and each expressly disglany obligation, to update or alter
any forward-looking statements, whether as a reguiew information, future events or otherwise.

All subsequent forward-looking statementslaitable to Metrocall, Arch or USA Mobility or arperson acting on their behalf are
expressly qualified in their entirety by the cantioy statements contained or referred to in thét@e

Additional Information

Investors are urged to carefully read this supplem@ in conjunction with the joint proxy statement/prospectus and any other
relevant documents filed with the SEC before makin@ny voting or investment decisionlnvestors will be able to obtain these documents
free of charge at the SEC’s website (www.sec.gelgase call our information agent, MacKenzie Pastriac. at (800) 322-2885 or
(212) 929-5500 (call collect) if you need an aduditil copy of the joint proxy statement/prospecpuexy card or any additional information
or have any questions. In addition, documents fil@tl the SEC by Metrocall or Arch with respectti@ proposed transaction may be
obtained free of charge by contacting Metrocallditogs, Inc., 6677 Richmond Highway, Alexandria,gitiia 22306, Attention: Brett
Mankey (tel.: (703) 660-6677, ext. 6231) or Archriléss, Inc., Attention: Bob Lougee, Lougee ComsglGroup, 7 Bridgeton Way,
Hopkinton, MA 01748, (tel.: (508) 435-6117).



