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To the stockholders of Metrocall Holdings, Inc. andArch Wireless, Inc.
A MERGER PROPOSAL — YOUR VOTE IS VERY IMPORTANT

Metrocall and Arch have agreed to merge ttebgosition ourselves to compete effectivelyhia paging and wireless messaging
marketplace. As a result of the merger, Metroaadl Arch will become subsidiaries of a new holdimgnpany hamed USA Mobility, Inc. We
believe that the merger will benefit the stockhoddef both companies and are asking for your suppamoting for these very important
merger proposals at our special meetings, whicheaith be held on November 8, 2004.

In the merger, Metrocall common stockholdersiving stock will receive 1.876 shares of USAbWity common stock for each share of
Metrocall common stock that they hold. Metrocalirtoon stockholders will also receive, in lieu of @saof USA Mobility common stock,
$75.00 per share in cash for two million shareBlefrocall common stock. Holders of Metrocall commstock at the close of business on
October 7, 2004, will be mailed a cash electiomfand be able to elect to receive cash considerédicall, none or a portion of their shares.
The actual mix of stock and cash considerationahandividual Metrocall common stockholder wilcedve may vary from such person’s
election to the extent Metrocall common stockhaddes a group elect to receive cash for more orthesstwo million shares. Regardless of
the elections made by individual Metrocall stockleast, Metrocall stockholders as a group will reeaigsh consideration of $150 million for
a total of two million shares of Metrocall commdnck. Arch common stockholders will receive onershzf USA Mobility common stock
for each share of Arch common stock that they hold.

Metrocall and Arch have received opinionsedaDctober 5, 2004, from Schulte Roth & Zabel LI aatham & Watkins LLP,
respectively, that the merger will constitute a-fisee transaction to the extent that common stolcldre of each company receive stock rather
than cash in the merger.

As a result of the merger, former stockhaddegether with holders of outstanding options wadrants of Metrocall and Arch will own,
on a fully diluted basis, approximately 27.5% a2db%, respectively, of the approximately 27,626,884res of USA Mobility common
stock anticipated to be then issued or reserve$oiance under then outstanding options and warran

The closing prices per share of Metrocall Aanch common stock as reported on the NASDAQ Si@ah and the NASDAQ National
Market on September 30, 2004, were $64.85 and $283pectively. Because the exchange ratios foventing Metrocall and Arch shares
the merger are fixed, any decrease in the valsharfes of Metrocall or Arch common stock priortte tompletion of the merger may reflect
a reduced value of USA Mobility common stock toreeeived by stockholders of Metrocall and Arch.

USA Mobility has applied to list its commotosk on the NASDAQ National Market under the symhdSMO.”

The boards of directors of both Metrocall Zxdh have approved the merger and enthusiastioatigmmend that their stockholders vote
FOR the merger proposals as described in the atiatiaterials. Information about the merger is dopthin the attached joint proxy
statement/prospectus.

WE URGE YOU TO READ THE ATTACHED MATERIALS CAREFULL Y, INCLUDING THE SECTION ENTITLED “RISK
FACTORS” BEGINNING ON PAGE 25.

/S/ VINCENT D. KELLY /S/ C. EDWARD BAKER, JR

Mr. Vincent D. Kelly Mr. C. Edward Baker, J

President and Chief Executive Offic Chairman and Chief Executive Offic
Metrocall Holdings, Inc Arch Wireless, Inc

Neither the SEC nor any state securities commissidmas approved or disapproved of the securities toebissued in connection with
the merger or determined if the attached joint proy statement/ prospectus is accurate or complete. A&mepresentation to the contrary
is a criminal offense.

The attached joint proxy statement/prospeistdated October 6, 2004, and is anticipatedrst ffie mailed to stockholders of Metrocall
and Arch on or about October 8, 20






ADDITIONAL INFORMATION

This joint proxy statement/prospectus incogpes important business and financial informagibout Metrocall and Arch from other
documents that are not included in or deliveredhwits joint proxy statement/prospectus. This infation is available to you without charge
upon your written or oral request. You can obthmdocuments incorporated by reference in thig fmioxy statement/prospectus by
requesting them in writing or by telephone at ohthe following addresses or telephone numbers:

Metrocall Holdings, Inc Arch Wireless, Inc
6677 Richmond Highwa 1800 West Park Drive, Suite 2.
Alexandria, Virginia 2230t Westborough, Massachusetts 01!
(703) 66(-6677 (extension 623: (508) 87(-6700
email: investor.relations@metrocall.cc email: jerry.cimmino@arch.col

If you would like to request any documentsage do so by November 1, 2004 in order to redéien before the special meetings.

See “Where You Can Find More Information” iedgng on page 133.
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METROCALL HOLDINGS, INC.
6677 Richmond Highway
Alexandria, Virginia 22306

Notice of Special Meeting of Metrocall Stockholders
November 8, 2004

at 10:00 a.m. local time
To the stockholders of Metrocall Holdings, Inc.:

Notice is hereby given that a special meetihstockholders of Metrocall Holdings, Inc. wiklheld on November 8, 2004 at 10:00 a.m.,
local time, at the Sheraton Suites, 801 North Sasaiph Street, Alexandria, Virginia, to consided aote upon a proposal to adopt a merger
agreement between Metrocall and Arch pursuant fielwietrocall and Arch will each become a whollyred subsidiary of a new holding
company named USA Mobility, Inc., and each sharglefrocall common stock will be exchanged for 1.8h@res of USA Mobility common
stock. Holders of two million shares of Metrocadihemon stock will receive, in lieu of USA Mobilityommmon stock, $75.00 per share, suk
to certain cash election conditions described énattached joint proxy statement/prospectus.

We will transact no other business at theigpeneeting, except for business properly broungiore the special meeting or any
adjournment or postponement of the special meeting.

Approval of the merger agreement requiresaffismative vote at the Metrocall special stocldak meeting of the holders of a majorit
the voting power of shares of Metrocall common ktogtstanding as of the record date.

Only holders of record of Metrocall commoac#t at the close of business on October 7, 20@4retbord date, are entitled to notice of,
to vote at, the special meeting and any adjournsn@npostponements of the special meeting. To yate shares, you may complete and
return the enclosed proxy card. If you are a hotdeecord, you may also cast your vote in pergdhespecial meeting. If your shares are
held in an account at a brokerage firm or bank, post instruct them on how to vote your sharegoif do not vote or do not instruct your
broker or bank how to vote, it will have the sarffee as voting against the merger.

Under Delaware law, holders of Metrocall coomstock who timely submit a written demand for rajigal of their shares and otherwise
comply with the applicable statutory proceduresarrigelaware law, including not voting in favor afaption of the merger agreement, will
be entitled to appraisal rights and to receive paynn cash for the fair value of their sharesetenined by the Delaware Chancery Coul
summary of the applicable requirements of Delavaneis contained in the attached joint proxy staetfprospectus under the caption “The
Merger — Appraisal Rights,” beginning on page 88atldition, the text of the applicable provisiofi®elaware law is attached as Annex H
to the attached joint proxy statement/prospectus.

By order of the Board of Directors
Metrocall Holdings, Inc

'_/f’ZTc«; [/"

Royce Yudkoft
Chairman of the Boar

Alexandria, Virginia
October 7, 2004

Important Notice

Your vote is important, regardless of the bemof shares you own. Please vote as soon adbfmssimake sure that your shares are
represented at the meeting. Whether or not youtplattend the special meeting in person, you ggedito read the attached joint prc



statement/prospectus carefully and then compledeemrn the enclosed proxy card or submit youxypmar voting instructions by telephone
or over the internet. If you later desire to revgkar proxy for any reason, you may do so in themea set forth in the attached joint proxy
statement/prospectus.
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ARCH WIRELESS, INC.
1800 West Park Drive, Suite 250
Westborough, MA 01581

Notice of Special Meeting of Arch Wireless, Inc. $tkholders
November 8, 2004 at 10:00 a.m.

To the stockholders of Arch Wireless, Inc.:

Notice is hereby given that a special meetihgtockholders of Arch Wireless, Inc. will be td@n November 8, 2004 at 10:00 a.m., local
time, at Wilmer Cutler Pickering Hale and Dorr LL6® State Street, Boston, Massachusetts, for theniog purposes:

To consider and vote upon a proposal to adoper@en agreement between Arch Wireless, Inc. andddat
Holdings, Inc. pursuant to which Arch Wireless,.land Metrocall Holdings, Inc. will each become lzolly
owned subsidiary of a new holding company named W®Aility, Inc., and each share of Arch common ktadll
be converted into one share of USA Mobility comnstock.

To transact any other business as may propenhedeefore the special meeting or any adjournment or
postponement of the special meeti

These items of business are described iattaehed joint proxy statement/prospectus. Holdérecord of Arch common stock at the
close of business on October 7, 2004, the recar] dee entitled to notice of, and to vote at,gpecial meeting and any adjournments or
postponements of the special meeting.

Your vote is very important, regardless & ttumber of shares you own. Please vote as sqoosaible to make sure that your shares are
represented at the meeting. To vote your sharesmay complete and return the enclosed proxy caydw may submit your proxy or voting
instructions by telephone or over the interneyolfi are a holder of record, you may also cast yote in person at the special meeting. If y
shares are held in an account at a brokerage fitmamk, you must instruct them on how to vote yshares. If you do not vote or do not
instruct your broker or bank how to vote, it wilive the same effect as voting against the merger.

By order of the Board of Directors
Arch Wireless, Inc

i dy

Patricia A. Gray
Secretary

Boston, Massachusetts
October 7, 2004
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QUESTIONS AND ANSWERS ABOUT THE MERGER
What will happen in the merge

Prior to entering into the merger agreement, vl formed USA Mobility, Inc. (formerly WizardBatriots
Holdings, Inc.) as a Delaware corporation. In trexger:

Metrocall common stockholders will excharge million of their shares for an aggregate ab@illion of
cash consideration, at $75.00 per share, and xaliange each of their remaining shares for 1.8a6eshof
USA Mobility common stock

Arch common stockholders will exchange each ofrthleares for one share of USA Mobility common si@oic
Metrocall and Arch will become subsidiaries of USbility.
What do | need to do nov

After carefully reading and considering the imf@tion contained in this joint proxy statementgpectus,
please respond by completing, signing and dating pooxy card or voting instructions and returninign the
enclosed postage paid envelope or submit your pooxypting instructions by telephone or over thieinet as
soon as possible so that your shares may be repeesat your special meeting. If you later desirestvoke you
proxy for any reason, you may do so as descrilmzivddere in this joint proxy statement/ prospec

What if | do not vote’

If you fail to respond, it will have the same effas voting against the merger. If you responddgmdot indicat
how you want to vote, your proxy will be countedaagote in favor of the merger. If you respond afett to
abstain from voting, your proxy will have the saeffect as voting against the merg

If my shares are held in street name by my brokirmy broker vote my shares for m

Your broker will vote your shares only if youguide instructions to your broker on how to vot@uYshould
follow the directions provided by your broker redjag how to instruct your broker to vote your stsaM/ithout
instructions, unless your broker has discretiomahority over matters such as voting, your shaiésot be
voted, which will have the same effect as votingiagt the merge

Can | change my vote after | have delivered my p#

Yes. You can change your vote at any time befote pooxy is voted at your special meeting. You darthis ir
one of three ways. First, you can revoke your pr@gcond, you can submit a new proxy. If you chaateer o
these two methods, you must submit your noticewbcation or your new proxy to the secretary ofigiedll or
Arch, as appropriate, before your special meetingpur shares are held in an account at a broleefiagp or
bank, you should contact your brokerage firm orko@anchange your vote. Third, if you are a holderezord,
you can attend the special meeting thereby revokmg proxy, and vote in persc

Should | send in my stock certificates nc

No. Please do not send in your stock certificatitls your proxy.

Metrocall stockholder

If you are a Metrocall stockholder, accompanying tbint proxy statement/ prospectus is a form with
instructions for electing to receive cash for yshares of Metrocall common stock and a letterarigmittal for

delivering your cash-electing shares, includingenualering any certificates representing such shares
procedures for making this election are describetie section entitle“ The Merger— Metrocall Stockholder



Cash Election” beginning on page 75. To make agtiele, you will need to deliver the cash electiomt, the
letter of transmittal and any Metrocall share ¢edies representing your cash electing shardsetexchange
agent before the cash election deadline of Novemp2004, the business day immediately precediagléte of
the Metrocall stockholder’s special meeting. Attez merger is completed, you will receive writtastructions
from the exchang




agent on how to exchange Metrocall stock certiisaepresenting your remaining shares for shareSaf
Mobility.

Arch stockholder:

After the merger is completed, you will receivetiem instructions from the exchange agent on hoexthange
Arch stock certificates for shares of USA Mobili

How can | obtain admission to the Metrocall or Asgdecial stockholder meetin

You may attend the Metrocall special stockholahereting only if you were a Metrocall stockholdsrad the
close of business on October 7, 2004, the recaslfdathe Metrocall special meeting, or hold ad/@roxy for
the Metrocall special meeting. You may attend tihhehfspecial stockholder meeting only if you wereAach
stockholder as of the close of business on Octép2004, the record date for the Arch special mgebr hold ¢
valid proxy for the Arch special meeting. You shibbk prepared to present photo identification ia ga
admittance. In addition, if you are a record holgeur name may be subject to verification agatinstlist of
record holders on the record date prior to youndp@idmitted to the special meeting. If you areanmgcord
holder but hold shares in street name with a brakealer, bank or other financial institution, yshould be
prepared to provide proof of beneficial ownershiptloe record date, such as your most recent acstateiment
on or prior to the record date, or similar evideatewnership. If you do not provide photo ider#tion or fail
to comply with the other procedures outlined abapen request, you will not be admitted to the sglenieeting

Will I be able to sell USA Mobility common stockatl receive in connection with the merg

We have applied to have shares of USA Mobiliynenon stock issued in connection with the mergged on
the NASDAQ National Market with the ticker symb&JSMO.” Those shares will, subject to the transfer
restrictions described in the section entitled ‘@gxtion of USA Mobility Capital Stock — Restrictis on
Transfers of Common Stock; Anti-Takeover Considera’ beginning on page 106, be freely tradabless|
you are an affiliate of Metrocall, Arch, or USA Mibity. Generally, persons who are deemed to bdiatiis of
Metrocall or Arch must comply with Rule 145 undee tSecurities Act if they wish to sell or otherwismnsfer
any shares of USA Mobility common stock receivedamnection with the merger. Persons who are deé¢med
be affiliates of USA Mobility must comply with Rul4 under the Securities Act if they wish to sell
otherwise transfer any shares of USA Mobility conmnstock. We will be contacting you if you are afiliate
of Metrocall or Arch. After completion of the merggou should consult with your legal counsel tted@ine
whether you are an affiliate of USA Mobility, howenit is likely that you would know or would havedn
notified if you were such an affiliat

Will | receive a physical stock certificate fine shares of USA Mobility common stock that | wdteive in the
merger’

If you are a record holder of Metrocall or Arcbmmon stock, you will be issued USA Mobility comm&tock
in book-entry form under USA Mobility’s direct reggiation system. This means your USA Mobility conmmo
stock will be held in book-entry form maintained BguiServe Trust Company, N.A., USA Mobility’s tdar
agent. If you would like a physical stock certifieayou may make a request to EquiServe Trust ComppdhA.
at any time. After the completion of the mergergttier you are a former Metrocall or Arch stockholdfeyou
currently hold your shares in “street name,” ineotigh a broker, dealer, bank or other financigfitation that
serves as your nominee, you will initially hold ya@hares of USA Mobility common stock through that
nominee.

Will I receive dividends on my USA Mobility share
USA Mobility has not yet determined whether dnem any dividends will be paid on its common stockhe

amount of any such dividends. Additionally, indelstess to be incurred by USA Mobility in connectwith the
merger may impose restrictions on USA Mob’s ability to pay dividends






When do you expect the merger to be comple

We are working to complete the merger as quieldypossible, but, the transaction requires cerégjualatory
consents and approvals, in particular approvateet).S. Federal Communications Commission, alfevnes tc
as the “FCC,” and the U.S. Department of Justits® geferred to as the “DOJ,” for which we havelaggpand
that are currently under review. On May 5, 2004,E0J submitted a Request for Additional Informatamd
Documentary Material, also referred to as a “seceqadest,” to Metrocall and Arch. Metrocall filed i
responses to this second request with the DOJIgr28u2004, and Arch filed its responses on Augs1004.
The DOJ advised Metrocall and Arch on Septemb&004, that the DOJ’s review of the companies’ §irand
additional information and documentary material wdt be completed until early October 2004. TheJDO
subsequently advised Metrocall and Arch on Oct&h@004 that its review was continuing and woult e
completed until sometime during October 2004. Mwdhoand Arch are continuing to work cooperativeiyh
the DOJ as it reviews the merger. In addition, Medil and Arch have had preliminary discussion$wit
potential lenders regarding debt financing propdsdak incurred by USA Mobility and its subsidiaria
connection with the merger sufficient to pay thstteonsideration to Metrocall stockholders and egps
related to the merger. If we obtain such regulatanysents and approvals and the requisite finanoiagimely
manner, we expect to complete the merger in thellmiof the fourth quarter of 200

Who can help answer my questiol

If you have any questions about the merger ov teosubmit your proxy, or if you need additionapees of this
joint proxy statement/prospectus or the enclosesypcard or voting instructions, you should cont

if you are a Metrocall stockholder:

Metrocall Holdings, Inc.

Investor Relations

6677 Richmond Highway

Alexandria, Virginia 22306

Telephone: (703) 660-6677 (extension 6231)
e-mail: investor.relations@metrocall.com

if you are an Arch stockholder:

Arch Wireless, Inc.

Gerald J. Cimmino

Vice President and Treasurer

1800 West Park Drive, Suite 250
Westborough, Massachusetts 01581
Telephone: (508) 870-6006

e-mail: jerry.cimmino@arch.cor




SUMMARY OF THE JOINT PROXY STATEMENT/ PROSPECTUS

This summary highlights selected informatiothe joint proxy statement/prospectus and wkibly not contain all of the information that
is important to you. You should carefully read tbidire joint proxy statement/prospectus and therodocuments we refer to herein for a
more complete understanding of the merger. In @adi, you should read the documents attachedgqgdimt proxy statement/prospectus,
including the merger agreement and an amendmesd dxttober 5, 2004, which are attached as Annemdanex B, respectively.
References in this joint proxy statement/prospettitike merger agreement shall mean the mergeemgre, as amended by the amendment.
In addition, we incorporate by reference importaundiness and financial information about Metroaalll Arch into this joint proxy statement/
prospectus. You may obtain the information and neteincorporated by reference into this jointyyretatement/prospectus without charge
by following the instructions in the section emtitl“Where You Can Find More Information” beginnioig page 133 of this joint proxy
statement/prospectus.

The Companies

Metrocall Holdings, Inc.
6677 Richmond Highwa
Alexandria, Virginia 2230t
Telephone: (703) 6¢-6677

Metrocall, which emerged from bankruptcy iot@er 2002, is a leading provider of paging prdsiand other wireless services to
business and individual subscribers. In additioitstoeliable, nationwide one-way networks, Metibsdawo-way network has the largest
high-powered terrestrial ReFLER footprint in the United States with roaming partigr Canada, Mexico, the Caribbean, Central andkt
America. Since 1999, Metrocall has experiencedifsagmt declines in the number of messaging umitsarvice, and as a result, its revenues
declined during this period. Metrocall is the predd ReFLEX™ wireless data network provider for many of the émtgtelecommunication
companies in the United States that source vintadkork services and resell under their own braamdes. In addition to one and two-way
messaging, Metrocall also offers wirelessia solutions, as well as mobile voice and datsises through AT&T Wireless and Nextel. Al:
Metrocall offers Integrated Resource ManagementeBys with wireless connectivity solutions for medijdusiness, government and other
campus environments. Metrocall focuses on the legsibo-business marketplace and supports orgaomizatf all sizes, with a special
emphasis on the medical and government sectoradeitional information on Metrocall, please rei@the additional information described
in “Where You Can Find More Information” beginning page 133 of this joint proxy statement/prospgdnhcluding Metrocalk filings with
the Securities and Exchange Commission that ampiecated by reference into this joint proxy stadatiprospectus.

Arch Wireless, Inc.

1800 West Park Drive, Suite 2
Westborough, Massachusetts 01!
Telephone: (508) 8-6700

Arch, which emerged from bankruptcy in May20is a leading wireless messaging and mobilenmdtion company with operations
throughout the United States. The company offdtsl @ange of wireless messaging services to bissieg and consumers nationwide,
including one and two-way messaging services anilmmdata solutions in all 50 states, the Distoic€olumbia, Puerto Rico, Canada,
Mexico and in the Caribbean. Arch promotes its isessthrough a nationwide sales force and throeghllers. Since 1999, Arch has
experienced significant declines in the number e$saging units in service, and as a result, itsmass declined during this period. For
additional information on Arch, please refer to #uglitional information described in “Where You énd More Information” beginning on
page 133 of this joint proxy statement/ prospednguding Archs filings with the Securities and Exchange Comrois$hat are incorporate
by reference into this joint proxy statement/ pexgps.




USA Mobility, Inc.

6677 Richmond Highwa
Alexandria, Virginia 2230f
Telephone: (703) 7-6600

USA Mobility, Inc. (formerly Wizards-Patriotsoldings, Inc.) is a newly formed corporation thas not, to date, conducted any activities
other than those incident to its formation, theteratcontemplated by the merger agreement andépamtion and filing of this joint proxy
statement/ prospectus. Upon completion of the nmekdetrocall and Arch will each become a wholly ednsubsidiary of USA Mobility. Th
business of USA Mobility will be the combined bussses currently conducted by Metrocall and Arcke INetrocall and Arch, USA
Mobility may experience declines in the number 0é @and two-way messaging units in service. Althoiighdifficult to accurately predict,
the rate of decline USA Mobility will experience ynbe similar or greater than those historicallyengnced by Metrocall and Arch,
respectively. As a result, USA Mobility’s revenuaay be negatively impacted. See “Risk Factors —ddrginued decline in the number of
one and two-way messaging units in service mayradixeimpact USA Mobility’s cash flows, businessiarperations.”

Reasons for the Merger (see pages 47 and 52)

For the past several years, paging providectjding Metrocall and Arch, have experienceddarg subscriber bases and declining
revenues as a result of intense competition frompamies offering mobile telephone service whiclydiently includes text messaging, email

retrieval and other two-way messaging services ssahose using BlackberR devices.

We are proposing the merger because we Ilgetiembining our companies, the two leading indepahdaging and wireless messaging
companies in the United States, will generate titergial for stronger operating and financial resthan either company could achieve on its
own in the highly competitive wireless communicatiandustry. We anticipate the merger will resnlsubstantial synergies and cost
reductions from the elimination of duplicative edundant operations, functions and locations. Wieipate that cash flows generated by
combining operations of Metrocall and Arch will gbstantial and should allow the combined companmgpay any debt incurred to
complete the merger within twelve months followampletion of the merger and to provide significlmtds for new product research,
development and enhancement, stockholder dividestoisk repurchases or other uses as may be detatiynUSA Mobility’s board of
directors. Specifically, we believe the businessisimation will enhance value for stockholders oftbcompanies by creating, among other
things:

» a more efficient organization capable of improviedricial performance through the elimination ofuediant
overhead expenses and duplicative network strust

* a larger company combining our firms’ best aspetteanagement, creativity and practices, betteedud
compete effectively with large mobile telephonevgsr providers and other providers of wireless
communications

* greater cash flow per share for each company’«ktidders going forward when compared with each cmygis
respective current stand alone ple

* the opportunity to accelerate utilization of cartaonsolidated tax attributes due to highertaseprofits expecte
by USA Mobility; and

* cost reductions and synergies, in addition to velaah company expects to achieve on a -alone basis

Although the parties have entered into ttaagaction to allow stockholders of both compatoa®alize these benefits as holders of USA
Mobility common stock, the cash consideration o $ér share of Metrocall common stock, $150 milliothe aggregate, is being paid to
Metrocall stockholders in the cash election toéase the likelihood of preserving and acceleratiiigation of Arch’s tax attributes for the
benefit of holders of USA Mobility common stock.




Structure of the Merger and Conversion of Metrocalland Arch Stock (see page 74)

In the merger:

» Metrocall common stockholders will exchange twoliaril of their shares for cash at $75 per share efrbtall
common stock and will exchange their remaining sbidmr USA Mobility common stock at the rate of 7168
shares of USA Mobility common stock per share otrgeall common stock

» Arch common stockholders will exchange all of treiares for USA Mobility common stock at the rateme
share of USA Mobility common stock per share oflAcommon stock

 Holders of unexercised options and warrants foreshaf Metrocall common stock will receive opticarsd
warrants for 1.876 shares of USA Mobility commoocktper share of Metrocall common stock to whiayth
were entitled at an exercise price equal to theotsse price per share of Metrocall common stockdsig by
1.876; anc

* All options for shares of Arch common stock willstend holders of unexercised options for sharés di
common stock will receive options for an equal nemtf shares of USA Mobility common stock at thenea
exercise price

Immediately after the completion of the merger asdh result of the foregoing exchanges:

» Metrocall and Arch will become wholly owned subaiiies of USA Mobility;

» Former Metrocall stockholders and holders of wasa@md vested and unvested options for Metrocatinaon
stock will hold USA Mobility common stock, warrarded options equivalent to approximately 27.5%hef t
outstanding shares of USA Mobility common stockadilly diluted basis

» Former Arch stockholders and holders of optiong\oach common stock will hold USA Mobility common sto
and options equivalent to approximately 72.5% efdhtstanding shares of USA Mobility common stogkao
fully diluted basis

« USA Mobility and its subsidiaries will incur as ntuas $130 million of indebtedness, depending orattadlable
cash on hand of Metrocall and Arch at the timehefdlosing of the merger, to pay the cash congiderto the
Metrocall stockholders and fees and expenses defatihe merge!

Metrocall Exchange RatioThe Metrocall exchange ratio of 1.876 for conveytinares of Metrocall common stock was based ofuthye
diluted shares of Metrocall and Arch common staolt ealculated to produce the 27.5%/72.5% splihefdawnership of USA Mobility
common stock between Metrocall and Arch stockhaldgt 6,007 “restricted” shares of Arch common st@efarded to ten members of Arch
senior management were excluded from the numbeutstanding shares of Arch common stock in detarngithe Metrocall exchange ratio.
These restricted shares were not included becaubke ievent these Arch officers are terminateasign prior to vesting of their restricted
shares, these shares may be repurchased at naostand are effectively forfeited. Because theleympent of the three most senior of th
ten executives is expected to terminate upon conmatian of the merger, 184,230 of their restrictedres will be effectively forfeited. If all
or a portion of these 184,230 restricted shares@reepurchased at nominal cost at or prior tontleeger, the merger agreement provides that
the Metrocall exchange ratio will be increasedhsd Metrocall common stockholders on a fully ditlteasis would maintain their ownership
of 27.5% of USA Mobility common stock. If all 1848Q restricted shares held by these three execoffioers remain outstanding at the time
of the merger, the Metrocall exchange ratio wonltéase from 1.876 to 1.894.

Value of USA Mobility Common StockJSA Mobility was formed to facilitate the mergerMe&trocall and Arch and is currently a wholly
owned subsidiary of Metrocall. As a consequenagtihas been no trading market for USA Mobility coom stock. It is impossible to
ascertain what the trading price of a share of W&bility common stock will be upon completion oftimerger or any date thereafter.
Because each share of Arch common stock will bbaxged for one share of USA Mobility common stdmsed on the closing price of
Arch common stock as reported on the NASDAQ Natidfarket on




September 30, 2004, a share of USA Mobility commsimek was valued on September 30, 2004, at the $281&3. Because each share of
Metrocall common stock, other than shares exchafarezhsh consideration, will be exchanged for &.8fFares of USA Mobility common
stock, based on the foregoing value of a shareSH Wlobility common stock, the stock considerati@ar phare of Metrocall common stock
was valued at $53.90 on September 30, 2004. Tradgesvare likely affected by a number of factarsluding the possibility that the merger
will not be consummated, and have fluctuated siheeannouncement of the merger. We urge you tdrobtarent quotations of market pris
of Metrocall and Arch common stock before votingiyshares.

Metrocall Cash Election.

Here are some of the basics of the cashiatect

* Holders of Metrocall common stock at the closeudibess on October 7, 2004, will be able to eleceteive
cash in lieu of USA Mobility common stock for atipne or a portion of their shares by submittingshcelection
form by November 5, 200«

 Metrocall stockholders as a group will receive taltof $150 million of cash for two million shareEMetrocall
common stock in the merger regardless of the elestmade by individual Metrocall stockholde

* The amount of cash an individual Metrocall stockleolactually receives may differ from what that Meall
stockholder elected to receive depending on tre¢ tatmber of shares for which Metrocall stockhoddes a
group elected to receive ca:

* If Metrocall stockholders as a group elect to reeaash in lieu of USA Mobility common stock for redhan
two million of their shares, then each Metrocadickholder’'s number of shares exchanged for cadhwiil
proportionately reduced so that exactly two millgirares are exchanged for ce

« If Metrocall stockholders as a group elect to reeaash in lieu of USA Mobility common stock fos¢ethan two
million of their shares, then all Metrocall stockdters electing to receive cash with respect to sonadl of their
shares will receive cash for those shares andMattocall stockholder’s other shares will be exajgahfor cash
on a proportionate basis so that exactly two nmilsbares are exchanged for ce

* Holders of vested options (including options thdt vest upon the effectiveness of the merger)Matrocall
common stock will be able to participate in thelcakection with respect to the underlying shareslefrocall
common stock by irrevocably electing to exercisartbptions; anc

* Holders of Metrocall common stock acquiring shafer October 7, 2004, but on or before Novemb&084,
will also be able to participate in the cash etativith respect to such shares and should contacKenzie
Partners, Inc. at the address and telephone numstael on the back cover of this joint proxy stasgrtiprospectt
if the holder requires a copy of the cash elecliorm.

The following are two examples of how thetcakection could work. For the purposes of thesargles, we are assuming that Metrocall
has a total of 6,000,000 outstanding shares of acamstock on a fully diluted basis.

1. Mary, an unaffiliated individual holding 500asks of Metrocall common stock as of October 742@(ects to
receive cash for all 500 of her shares and all d=ili common stockholders in the aggregate eletdeive cash
for a total of four million share:

» The Metrocall common stockholders will receive cshtwo million of their shares or half of whatethas a
group have elected. Therefore each Metrocall comsbackholder electing to receive cash for somdlafdheir
shares will receive cash consideration for hathef number of shares so elected and will receiva M8bility
stock consideration for their remaining shares.rivttll common stockholders not electing to receiagh
consideration for any of their shares will receivdy USA Mobility stock consideration with respécttheir
shares






» Mary would receive $18,750 ($75 in exchange fohezfche 250 shares of Metrocall common stock fhicl
she is receiving cash as a result of prorationj,469 shares of USA Mobility common stock (1.876rsls of
USA Mobility common stock per share in exchangehfer remaining 250 shares of Metrocall common gtask
result of the merge

* The tax consequences to Mary upon her receipteoirtrger consideration will depend on the constaera
actually received by her and not upon the consiaerahe elected to receiv

* Mary’s ownership of USA Mobility common stock wile 469 shares as a result of the proration wheteakad
elected to receive cash for all of her shares drddall common stock. Of course, Mary could sedisi 469
shares of USA Mobility common stock at the prevaglmarket price after the merg

2. Betty, an unaffiliated individual holding 1,08Bares of Metrocall common stock as of Octob@004, elects to
receive cash for only half of her 1,000 sharesahiBletrocall common stockholders in the aggregdeet to
receive cash for a total of one million shal

» The Metrocall common stockholders as a group wikive cash for two million of their shares or ®vas many
as they as a group have elected. Therefore eaatodadtcommon stockholder electing to receive daslsome
of their shares will receive cash consideratioralbof their shares so elected and will also reeeiash on a pro
rated basis with respect to their remaining shdnethis case, Metrocall common stockholders nettahg to
receive cash consideration for any of their shaui#seceive cash for 20% of their shar

* Betty would receive $45,000, $75 in exchange fahez the 500 shares of Metrocall common stockafbich
she made a cash election as well as for anotheslif@s of Metrocall common stock as a result®ptioration.
She would receive 750 shares of USA Mobility commtotk in exchange for her remaining 400 shares of
Metrocall common stock and approximately $30 irhdadieu of a 0.4 fractional share of USA Mobilitgmmor
stock.

» The tax consequences to Betty upon her receipteofrterger consideration will depend on the conatder
actually received by her and not upon the consiaerahe elected to receiv

* Betty's ownership of USA Mobility common stock wadube 750 shares as a result of the proration whdrga
electing to receive cash for half of her sharellefrocall common stock, she had effectively chasereceive
938 shares of USA Mobility common stock. Of coulBetty could purchase an additional 188 sharesS#A U
Mobility common stock at the prevailing market grigfter the merge

Metrocall and Arch have established Noventhé&004 as the deadline by which the exchange ageniServe, Inc., must receive duly
executed and completed cash election forms frommddell stockholders, although that deadline magXiended by Metrocall, in consultati
with Arch, to a later date prior to consummatiortted merger. Because we cannot accurately pretiehwecessary regulatory consents and
approvals will be received, Metrocall and Arch haet considered extending the deadline date ormié@ted what factors or conditions, if
any, would trigger consideration of such extenslarthe event that the deadline for making the adsbtion is extended, Metrocall
stockholders will be naotified of such extensiondgicKenzie Partners, Inc., the solicitation agengquiServe, Inc., the exchange agent. In
addition, any Metrocall stockholder may revokecish election at any time prior to 5 p.m. EST onéiober 5, 2004, or such later date to
which the deadline for making the cash election agxtended.

For a more complete description of the cdsttien rules, see “The Merger — Structure of therlyer and Conversion of Metrocall and
Arch Stock” and “— Metrocall Stockholder Cash Elens” beginning on page 74. For a more completeri@son of the possible tax
implications of a Metrocall common stockholder'sept of cash consideration and stock considerasiee “— Tax Consequences” below
and “The Merger — Material United States Federabme Tax Consequences of the Merger” beginningage [78.
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Determination of the Merger Consideratiohe ownership split of USA Mobility and the casmsialeration to be received by Metrocall
stockholders were determined through negotiati@teden the two companies and reflect the relagvenues and cash flows in recently
completed fiscal quarters, and each company’s giegerevenue and cash flows through 2008, at the ¢f such negotiations and other
factors that the boards of directors of Metrocall &rch considered relevant. The cash considerafi@Y5 per share of Metrocall common
stock to be paid to holders of two million sharés/etrocall common stock, $150 million in the aggagée, and the transfer restrictions on
USA Mobility common stock comparable to the resimics currently in place on Arch common stock, iatended to increase the likelihood
of preserving Arch’s tax attributes for the benefitySA Mobility. Arch’s tax attributes consist pdipally of tax basis in depreciable and
amortizable assets. Depreciating and amortizirgtth basis over the remaining useful life of these assets is anticipated to generate tax
deductions to reduce future taxable income of tmeliined company, resulting in a higher after-tsshciow of USA Mobility, which leaves
more cash available for dividends, stock repurchiaaed other corporate activities. These tax atiekare reflected as net deferred tax assets
in the aggregate amount of $219.6 million in Arctdmsolidated financial statements for the fisearter ended June 30, 2004.

Metrocall Stockholder Reaction to Merger (see page9)

Since the public announcement of the megareral Metrocall stockholders have expressedtififsetion with the terms of the merger,
pointing, in part, to the decline in the tradingcprof Metrocall common stock from $74.94 on thg Hafore the merger was publicly
announced to $64.85 on September 30, 2004, or 1&b8&a decline of more than 7.7% on the day thgenevas publicly announced.
Following public announcement of the merger, twanideall stockholders, PPM America and Scion Capitalding an aggregate of
approximately 10.5% of Metrocall’'s common stocksasforth in Schedules 13D filed with the SEC omilA, 2004 and May 28, 2004,
respectively, have each attached corresponderidettocall as exhibits to their Schedules 13D exgirgstheir opposition to the merger. In
addition, two purported shareholder class actiongaints have been filed by Metrocall stockhold®tsging, among other things, that the
Metrocall directors violated their fiduciary dutigsMetrocall shareholders in connection with theposed merger. These complaints seek
compensatory relief as well as an injunction torpreg consummation of the merger. Metrocall and Avelieve that these complaints are
wholly without merit and intend to vigorously costehe actions.

Metrocall’'s board of directors continues &diéve that the merger is fair and in the bestragts of Metrocall stockholders. The
dissatisfaction with the terms of the merger exgpeddy certain of Metrocall’s stockholders may @ad that it will be difficult to obtain the
required approval of Metrocall stockholders for therger or to otherwise consummate the merger pfsoaal of the merger requires the
affirmative approval of the holders of at least@arity of the outstanding common stock of Metrboaven a small number of negative votes
could defeat the merger if holders of less thawfalthe outstanding shares of Metrocall commonlstate on the merger. Additionally, if
holders of more than 8% of Metrocall's fully-dildteommon stock timely exercise and perfect thgintrio seek appraisal of their Metrocall
common shares, either Metrocall or Arch could alartthe merger altogether. Alternatively, Metrogadt Arch could mutually waive this
condition to completion of the merger. As a conszmpe, Metrocall would be required to pay in caghfdlir value of Metrocall common sto
(exclusive of any element of value arising from #tteomplishment or expectation of Metrocall’'s meng#h Arch) in an amount determined
by the Delaware Chancery Court following the effeztate of the merger to those seeking appraisah&ir shares, which amount could be
more or less than the value of the consideratitered to Metrocall stockholders in the merger. $isk Factors — Some Metrocall
stockholders have expressed dissatisfaction wahetms of the merger” on page 29.

Recommendation of the Boards of Directors and Opimins of Financial Advisors (see page 54)

Metrocall StockholdersThe Metrocall board of directors has determined tth@ merger agreement and the transactions cotdtedby
the merger agreement are advisable and in thaerieststs of Metrocall stockholders and unanimousbpommends that the Metrocall
stockholders vote FOR the adoption of the mergezeagent. Under the merger agreement, if the Méllrboard changes its recommendation
or




recommends a competing transaction, Arch may textaithe agreement and collect a $12 million tertionaee.

Arch StockholdersThe Arch board of directors has determined thahtkeeger agreement and the transactions contemigtéte merge
agreement are advisable and in the best interésiscb stockholders and, by the unanimous voténefindependent directors of the Board,
recommends that the Arch stockholders vote FORutloption of the merger agreement. Under the mexgeement, if the Arch board
changes its recommendation or recommends a corggedinsaction, Metrocall may terminate the agredraed collect a $12 million
termination fee.

Opinion of Metrocall’s Financial Advisor.In deciding to approve the merger, the Metrocalirdoof directors considered the opinion of
its financial advisor, Lazard Freres & Co. LLC,tthas of the date of its opinion, and based onsaiject to the matters described in its
opinion, the merger consideration was fair, frofmancial point of view, to the holders of Metrocabmmon stock — other than excluded
shares, such as treasury shares and shares etatitkszkive appraisal under Delaware law. Thetéuxit of this opinion is attached as Annex F
to this joint proxy statement/ prospectus. Metrbaajes its stockholders to read the opinion ofdrdan its entirety. In consideration of the
services provided by Lazard, in addition to indefiying Lazard for liabilities arising out of the esagement and reimbursing Lazard for its out-
of-pocket expenses, Metrocall has paid Lazard #ialifee of $300,000 and has agreed to pay a ssdee of $2,700,000 payable upon the
consummation of the merger.

Opinion of Arch’s Financial Advisor.In deciding to approve the merger, the Arch bodrdirectors considered the opinion of its finan
advisor, Bear, Stearns & Co. Inc., that, as ofd&te of its opinion, and based upon and subjeitteanatters described in its opinion, the
merger consideration was fair, from a financialnpaif view, to the public common stockholders otlrThe full text of this opinion is
attached as Annex G to this joint proxy statempraspectus. Arch urges its stockholders to readgi@on of Bear Stearns in its entirety.
Arch has agreed to pay Bear Stearns fees totalifgh®,000, of which $1,150,000 is contingent ugenguccessful completion of the merger.

Appraisal Rights (see page 83)

Under Delaware law, Arch stockholders areamtitled to appraisal rights in connection witk therger. However, holders of Metrocall
common stock who submit a written demand for ajgataf their shares and who comply with the othmaliaable statutory procedures under
Delaware law, including not voting in favor of adiom of the merger agreement, will be entitled ppraisal rights and to receive payment in
cash for the fair value of their shares as detezthbby the Delaware Chancery Court.

The Special Meetings (see page 35)

Special Meeting of Metrocall's Stockholder$he Metrocall special meeting will be held at threefton Suites, 801 North Saint Asaph
Street, Alexandria, Virginia, on November 8, 208trting at 10:00 a.m., local time. At the Metrbsplecial meeting, Metrocall will ask its
stockholders to vote upon a proposal to adopt theger agreement and to consider any other mattatsrtay properly come before the
special meeting.

You may vote at the Metrocall special meetfngou owned Metrocall common stock at the cloBbusiness on October 7, 2004. On that
date there were 5,630,670 shares of Metrocall comstack outstanding and entitled to vote. You mast one vote for each share of
Metrocall common stock that you owned on that daterder for holders of Metrocall common stoclatiopt the merger agreement, holders
of a majority of the outstanding shares of Metrbcammon stock entitled to vote as of October Q£&0nust vote in favor of adopting the
merger agreement.

Less than 1% of the outstanding shares ofddall common stock entitled to vote to adopt therger agreement were held by Metrocall
directors and executive officers and their affémfs of October 7, 2004. We currently expectNteitocall’s directors and executive officers
will vote their shares in favor of the merger, aligh none of them has entered into any agreembhiggting them to do so.
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Special Meeting of Arch’s Stockholder§he Arch special meeting will be held at Wilmer [BuPickering Hale and Dorr LLP, 60 State
Street, Boston, Massachusetts, on November 8, Zi@ding at 10:00 a.m., local time. At the Arclesial meeting, Arch will ask its
stockholders to vote upon a proposal to adopt theger agreement and to consider any other mattatsrtay properly come before the
special meeting.

You may vote at the Arch special meetingaifiyowned Arch common stock at the close of businasgdctober 7, 2004. On that date there
were 19,657,094 shares of Arch common stock oudsigrand entitled to vote. You may cast one voteeich share of Arch common stock
that you owned on that date. In order for holdér&rch common stock to adopt the merger agreentenders of a majority of the
outstanding shares of Arch common stock entitleebte as of October 7, 2004 must vote in favordeffaing the merger agreement.

Approximately 5.16% of the outstanding share&rch common stock entitled to vote to adopt tierger agreement were held by Arch
directors and executive officers and their affdmbs of October 5, 2004. We currently expectAett’s directors and executive officers will
vote their shares in favor of the merger, althonghe of them has entered into any agreements tibligdoem to do so.

Board of Directors and Management Following the Meger (see page 127)

Upon completion of the merger, the boardicdators of USA Mobility will consist of nine indigluals, four of whom were designated by
Metrocall, and four of whom were designated by Afthe ninth director, David C. Abrams, a represivgaof Abrams Capital, a significant
shareholder of Arch, was proposed by Arch and aecdepy Metrocall.

Royce Yudkoff, Chairman of Metrocall, will t@me Chairman of the Board of USA Mobility. Metrdsaadditional board designees, all
of whom are current directors of Metrocall, are aént D. Kelly, who will become Chief Executive Q@fr of USA Mobility, Nicholas A.
Gallopo and Brian O’Reilly. Arch’s board designees James V. Continenza, Matthew Oristano, WilllanRedmond, Jr. and Richard A.
Rubin, each of whom is currently a director of Arch

Interests of Directors and Executive Officers in tie Merger (see page 68)

Vincent D. Kelly, currently Metrocall’s Prelgint and Chief Executive Officer, will become tiredtdent and Chief Executive Officer of
USA Mobility as well as a member of USA Mobilityteard of directors. Mr. Kelly will enter into a nemployment agreement with USA
Mobility and will receive a special transaction berof $1,000,000 upon completion of the merger.deoyudkoff, currently the chairman of
Metrocall’s board of directors, will become the ithwan of USA Mobility’s board of directors. Furthermore, all optionsNtatrocall commoi
stock held by Metrocall directors, other than Melli, will vest upon consummation of the merger émel Metrocall directors will, by
exercise of their options, be able to participatthe cash election with respect to the underlgimares of Metrocall common stock.

In addition to Messrs. Kelly and Yudkoff, Mes. Gallopo, O’'Reilly, Continenza, Oristano, Redichand Rubin have been designated to
serve on USA Mobility’s board of directors. Eachtloése individuals may be entitled to customary pensation for serving on USA
Mobility’s board of directors, including compensatifor service as a board member, grants of optionsshares of common stock under
USA Mobility’s equity incentive plan, and additidr@mpensation and reimbursement of expensestiEmdihg meetings and serving on
committees. Any such compensation and reimbursemiériie determined by USA Mobility’s board of datrs following completion of the
merger. In addition, Eugene |. Davis, a member efrbtall’'s board of directors, was a member oftibard of directors of Aquis
Communications Group, Inc., a customer and regiooadpetitor of Metrocall, at the time of Metrochtiard’s deliberations concerning the
merger. Mr. Davis resigned from the board of diwesbf Aquis in September 2004.

USA Mobility will indemnify current and formelirectors and officers of Metrocall and Arch ahdir subsidiaries for six years following
the merger for any matters arising out of theirfmss with Metrocall or Arch prior to the mergé&tSA Mobility is required by the merger
agreement to maintain insurance coverage
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for the purpose of indemnifying these directors affiters for such matters and will also pay allsenable expenses incurred by any such
individual in enforcing his or her rights to indeffication and insurance coverage.

Treatment of Stock Options and Restricted Stock (®epage 77)

Metrocall. At the time of the merger, each outstanding opsiod warrant to purchase common stock of Metrocéilbs converted into e
option or warrant, as the case may be, to purct@seumber of shares of common stock of USA Mapilittermined by multiplying the
number of shares subject to the original optiowarrant by 1.876, the Metrocall exchange rati@raéxercise price determined by dividing
the exercise price of the original option or watray 1.876, and otherwise on the same terms anditémms as were applicable to such
Metrocall stock options and warrants. Holders oftgd options will have the right to elect to exeedheir vested options at the time of the
merger and would be treated as Metrocall commackbtiders with respect to the shares of Metroaathimon stock received from exercis
their vested options. Rights to receive unissuedeshof Metrocall common stock pursuant to the btetll Plan of Reorganization will
become rights to receive, for each share of Melrooanmon stock subject to those rights, 1.876 shaf USA Mobility common stock,
subject to the terms and conditions of the Metideln of Reorganization.

Arch. At the time of the merger, outstanding optionsuechase common stock of Arch will be converted mptions to purchase the
same number of shares of common stock of USA Mghiin the same terms and conditions as were ajybtica such Arch stock options.
Rights to receive any unissued shares (or issuerkbtricted shares) of Arch common stock purstaitie Arch Plan of Reorganization will
become rights to receive shares of the same nuafilstiares of common stock of USA Mobility, subjexthe terms and conditions of the
Arch Plan of Reorganization and/or the applicabiricted stock agreement.

Tax Consequences (see page 78)

The merger has been structured so as tofgjaalia tax-free exchange for United States fedecalme tax purposes. Latham & Watkins
LLP, counsel to Arch, and Schulte Roth & Zabel LcBunsel to Metrocall, have delivered opinions da@etober 5, 2004, based on currel
applicable law, subject to factual representatéattets that will be reconfirmed at the closingtaf merger, and subject to certain assumptions
and other qualifications, that the merger will diyahs a nontaxable transaction for United Stagekefal income tax purposes, except with
respect to the receipt of cash by Metrocall stotddas. No gain or loss will be recognized by Me#dbcArch or the Arch stockholders solely
as a result of the merger. The tax consequenaedtetrocall stockholder in such case depend uperdnsideration received by the
stockholder:

» Holders of Metrocall common stock who receive sotdlares of USA Mobility common stock pursuanthe t
Metrocall merger will not recognize any gain ordr

* Holders of Metrocall common stock who receive sotelsh for their Metrocall common stock will gerigra
recognize gain or loss equal to the difference betwthe amount of cash received for their Metragathmon
stock and their tax basis in their shares of Metitammmon stock

» Holders of Metrocall common stock who receive a boration of (1) USA Mobility common stock and (Zsh
(i) pursuant to their cash election rights (ii) puaint to their appraisal rights, (iii) as a consempe of the proratic
of cash consideration if holders of Metrocall conmstock, as a group, elect to exchange less thamiion of
their shares for cash or (iv) in lieu of a fracabshare of USA Mobility, for their Metrocall commatock will
not recognize any loss they may realize. Such helddl generally recognize gain equal to the less€1) the
amount of cash received and (2) the aggregatergalized in the transaction (i.e., the excess eféir market
value of the USA Mobility common stock at the effee time of the merger plus the amount of casleixed
over their tax basis in their Metrocall common &jpand
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* All or a portion of any gain recognized by a Metltbstockholder may be treated as ordinary incoatieer than
capital gain

Tax matters relating to the merger are vemglicated and the tax consequences of the mesgeru will depend on the facts of your o
situation. You are urged to consult your own taxisat's for a full understanding of the tax consegpes of the merger to you.

Restrictions on Transfer of USA Mobility Common Stak (see page 106)

To increase the likelihood of preserving Ascax attributes for the benefit of USA Mobilitgscribed in the risk factors beginning on
page 33, USA Mobilitys amended and restated certificate of incorporatiomides for restrictions on transfer of USA Matyilcommon stoc
intended to prevent Arch from experiencing an iectir‘ownership change,” as such term is defineseition 382 of the Internal Revenue
Code. These restrictions on transfer apply onhéotransfer of USA Mobility common stock by ora®% shareholder of USA Mobility
common stock, and to transfers of USA Mobility coomstock that would cause a person or group torhe@5% shareholder of USA
Mobility common stock. For these purposes, the t&% shareholder” is defined under Section 382heflnternal Revenue Code, as
described in the risk factors beginning on pageGaherally, transfers of USA Mobility stock expette result in an indirect cumulative
ownership change of greater than 45% of Arch vélslibject to the prior approval of the USA Mobiligard of directors. Transfers of USA
Mobility stock expected to result in an indirectrmuiative ownership change of greater than 47% chAwill be prohibited.

Arch believes that, since its emergence foamkruptcy proceedings, Arch has undergone a cuivellehange in ownership of
approximately 17%, as of June 15, 2004. Assumimgwmmation of the merger as of that date, Arcteliel the resulting cumulative change
in ownership would be approximately 39%. The deteation of this percentage ownership change is gt on provisions of the tax law
that are subject to varying legal and factual prtetations and on facts that are not preciselyroetable at this time. Therefore, the
cumulative change in ownership, assuming consunomati the merger, may be more or less than 39%iaraty event, may increase by
reason of transactions in Arch’s common stock sgiset to June 15, 2004 by Arch’s 5% shareholdeng. fich increases in the cumulative
change in ownership would increase the risk thanuconsummation of the merger, the transfer mistnis would apply to transfers of USA
Mobility common stock by or to 5% shareholderstampersons who would become 5% shareholders asult of such transfer.

Overview of the Merger Agreement (see page 84)

Conditions to the Completion of the Mergeach of Metrocall’'s and Arch’s obligation to comjgi¢he merger is subject to the
satisfaction or, where permitted, waiver of specifconditions, including those listed below:

 the merger agreement must be adopted by the stiogkbaf both Metrocall and Arcl
« the applicable waiting period under U.S. antittasis, as may be extended, must expire or be tetedr
« the final approval of the Federal Communicationsn@wssion must be obtaine

 each of Metrocall and Arch must receive an opirabour respective tax counsel dated the closing dathe
merger which confirms the opinion that we haveatsereceived to the effect that the merger willldyas an
exchange to which Section 351 of the Internal Reedbode applies in the case of Metrocall stockhsldad to
which Section 351 or Section 368(a)(2)(E) of thiednal Revenue Code applies in the case of Aratkbtiders;
and

« appraisal may not be properly demanded with redpatiore than eight percent of the fully dilutecdusds of
Metrocall common stock, including the shares of fdedll common stock that are outstanding or issuapbn
exercise of options or warrants, or under the Metitd?lan of Reorganizatio
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The stockholder approval conditions and t8€FRnd antitrust conditions noted above may nat&ieed because completing the merger
absent satisfaction of any those conditions wowoldcomply with applicable law. Further, neither qgzany intends to waive the confirming
tax opinions conditions noted above because neithrapany intends the merger to be a taxable tréinsao USA Mobility or the issuance
the USA Mobility shares to be a taxable transactiotheir stockholders. Metrocall and Arch may nalipdecide to waive the condition with
respect to the appraisal demand by Metrocall stolddns. At this time, the respective boards of Medtl and Arch have not determined ur
what circumstances they would waive this conditiomvhether they would re-solicit stockholder ap@iade seek to authorize such waiver.

In addition, USA Mobility will have to obtaifinancing prior to the merger in order to pay tiash consideration to the Metrocall
stockholders pursuant to the cash election. Theuatraf financing is undetermined at this time, mzty be up to as much as $130 million
depending on the available cash on hand of eabtetibcall and Arch when the other conditions to irerger have been satisfied. The
respective boards of directors of Metrocall andhAhave discussed with their financial advisorspgbssible means of arranging the financing
and believe that based upon the historical andipated cash flows of Metrocall and Arch, USA Mdilwill be able to obtain and finalize
financing on commercially reasonable terms withshart period of time following the stockholder riegs. Although we intend to complete
the financing arrangement concurrent with the menge do not expect to have finalized all of therte of the financing by the time of the
Metrocall and Arch stockholder meetings.

If the financing is not obtained, either partay abandon the merger after the merger agregiem@ninates by its terms on December 31,
2004, except that if the only condition to closmegnaining unfulfilled is for USA Mobility to haveufficient funds at the closing, either party
may unilaterally extend the merger agreement bgdatitional sixty days to March 2, 2005 to give UBlability additional time to finalize th
financing.

Waivers and Amendments&inder the terms of the merger agreement, afteadloption of the merger agreement by the stockhsloir
Metrocall and Arch, waivers and amendments to togigion of the merger agreement may not be matteowi the approval of Metrocall a
Arch stockholders, unless such approval is notireduo be obtained under the Delaware General @atp Law.

Termination of the Merger AgreemenMetrocall and Arch can jointly agree to termindie merger agreement at any time. Either
company may also terminate the merger agreement if:

* the merger is not completed on or before Decembg2@4, as may be extended by either party fomuoe
than 60 days in the event that all conditions &siclg are satisfied, but the financing necessafyrtd the cash
consideration to be paid to Metrocall stockholdes not been obtaine

« any of the conditions to closing specified in therger agreement, including those listed above utideheading
“Conditions to the Completion of the Mer¢” would not be met

* the other company’s board of directors changegdsmmendation in respect of the merger consisightthe
merger agreement or recommends a competing tramsact

« that company exercises its fiduciary out to terarthe merger agreement, pays a termination feeetother
company and enters into a competing transac

Termination FeesThe merger agreement provides that Metrocall ohAnay be required to pay a $12 million terminafiea to the othe
party in the event that the merger agreement isiteted under specified circumstances.

“No Solicitation” Provisions.The merger agreement contains detailed provisiootsilgiting Metrocall and Arch from seeking an
alternative transaction. These “no solicitationdyasions prohibit Metrocall and Arch, as well asittofficers, directors, subsidiaries and
representatives, from taking any action to solcitacquisition proposal as described on page 86 nTdrger agreement does not, however,
prohibit either party or its respective board akdtors from considering, and potentially recomniegdan unsolicited bona fide written
superior proposal from a third party as describegages 86 through 87.
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Regulatory MattersUnder U.S. antitrust laws, we may not completentigeger until we have notified the Antitrust Divigiof the
Department of Justice and the Federal Trade Cononisg the merger and until a statutory requiredtiwg period has ended. We have filed
the required information and materials to notifg epartment of Justice and the Federal Trade Cesioni of the merger, and as a result of
interagency agreements between them, the Departohduostice will be reviewing our filings. On May 3004, the Department of Justice
made a request for additional information and dosntary material, thereby extending the statutoeyrmperger waiting period until 30 days
after Metrocall and Arch “substantially comply” Wwithis request, unless the waiting period is teated earlier or extended with the consent
of Metrocall and Arch. We filed Metrocall's and Ar's responses to the second request on July 2@, 200 August 3, 2004, respectively,
and are cooperating with representatives of theaBiapent of Justice as they conduct their reviewe DDJ advised Metrocall and Arch on
September 9, 2004, that the DOJ’s review of thepames’filings and additional information and documentargterial will not be complete
until early October 2004. The DOJ subsequently set/iMetrocall and Arch on October 5, 2004 thatdtsew was continuing and would not
be completed until sometime during October 2004.

To complete the merger, we must also obtaérapproval of the Federal Communications Commis$iée have filed the necessary
applications with the FCC, and the FCC is reviewtimgse applications.

We cannot assure you that we will obtairredjulatory approvals to complete the merger orttiegranting of these approvals will not
involve the imposition of conditions on the complatof the merger or require changes to the teritiseomerger. Neither Metrocall nor Arch
is obligated to agree to any such conditions ongka. As a result, these conditions or changesigesllt in the conditions to the merger not
being satisfied by December 31, 2004, and the méxgjag abandoned.

Accounting TreatmentWe intend to account for the merger under the msetmethod of accounting for business combinathes.
anticipate that Arch will be the acquiring compdayaccounting purposes, which means that, uposwmmmation of the merger, Arch’s
assets and liabilities will be reported by USA Mipiat Arch’s historical cost and Metrocall’'s assand liabilities will be recorded at their
respective fair values as of the time of the merger

Completion and Effectiveness of the Mergé&¥.e will complete the merger as soon as reasonahlstipable after all of the conditions to
completion of the merger are satisfied or waiveddnordance with the merger agreement. The merfjdregome effective when we file
certificates of merger with the State of Delaw&¥e currently plan to complete the merger in thedi@af the fourth quarter of 2004.

AmendmentOn October 5, 2004, Metrocall and Arch entered ai@amendment to the merger agreement that wasadthprized and
approved by their respective boards of directore dmendment provides that the board of directotsS&\ Mobility, other than Mr. Abrams,
would be appointed and meet prior to the effectdgsnof the merger to form the audit, compensatiohr@minating and governance
committees. In addition, the amendment permits Aochmend its option plan to extend the periodrduvhich directors who will not
become directors of USA Mobility may exercise thasted options from 60 days to 210 days follovthigymerger.

Risk Factors (see page 25)

In considering whether to adopt the mergeeagent, you should consider certain risks of teeger. We urge you to read carefully all of
the factors described in “Risk Factors” before ngti
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA

The following tables present (1) selecteddhnisal financial data of Metrocall, (2) selectedtbrical financial data of Arch and (3) selected
unaudited pro forma consolidated financial date)8A Mobility, which reflect the merger.

METROCALL
Selected Historical Financial Data

The following tables set forth selected ficiahdata of Metrocall. The historical financialtddave been derived from the audited
consolidated financial statements for each of #eryin the three-year period ended December 31, 26r the period January 1, 2002 to
October 7, 2002, for the period October 8, 200R¢sember 31, 2002, for the year ended Decemb&(8B, and the unaudited financial
statements for the six-month periods ended Jun2@®IB and June 30, 2004. As a result of Metrocéilirgy a voluntary petition to reorganize
under chapter 11 of the U.S. Bankruptcy Code o Bjr2002 and operating as a debtor-in-possessitiifQctober 8, 2002, the selected
financial data for periods prior to October 8, 2@d& not comparable to periods subsequent to sateh The financial statements of the
Reorganized Company reflect the impact of adjustenenreflect the fair value of assets and liale#itunder fresh start reporting. As a result,
the financial statements of the Reorganized Compaayresented on a different basis than thodeedPtedecessor Company and, therefore,
are not comparable in all respects. The histodetd are only a summary, and you should readdomjunction with the historical
consolidated financial statements and the relatdeisncontained in the annual reports of Metrocaicv have been incorporated by reference
into this joint proxy statement/ prospectus.

On November 18, 2003, Metrocall acquiredrttegority of the operating assets and assumed odiadilities of WebLink Wireless, Inc.
and certain of its subsidiaries. Metrocall has aoted for the asset acquisition under the purchestbod of accounting for financial report
purposes pursuant to SFAS No. 1Blisiness Combinationsand accordingly the operating results of the aeduassets have been included
in the consolidated statement of operations foi32@@m their date of acquisition. Units in servateDecember 31, 2003 include
approximately 634,000 units acquired in the actjoisi

16




(dollars in thousands, except per share data)

Predecessor Compan' Reorganized Company

Year Ended December 31 January 1 to October 8 to Year Ended
October 7, December 31, December 31,
1999 2000 2001 2002 2002 2003(d)
Consolidated Statements of
Operations Data:
Service, rent and maintenance rever  $548,70( $504,80( $ 460,44t $ 296,81 $81,32¢ $318,92¢
Product sale 61,487 57,18: 43,22¢ 24,05¢ 4,07¢ 17,93:
Total revenue 610,18 561,98: 503,67: 320,86 85,40: 336,85¢
Operating expense
Cost of products sold (exclusive of
depreciation and amortization shown
separately below 39,07: 37,50¢ 26,17¢ 13,08t 1,081 4,80¢
Service, rent and maintenance (exclu:
of depreciation and amortization
shown separately belov 154,39t 133,66 139,32t 89,25( 23,00: 94,09¢
Selling and marketin 97,05: 103,41: 92,48: 50,95: 11,35¢ 40,02¢
General and administrative (exclusive
stock-based and other compensatio
shown separately belov 174,59. 172,01 161,16: 106,67- 27,61¢ 93,66:
Stocl-based and other compensat — — — — 11¢ 1,72t
Reorganization expenses — — 15,017 19,001 — 6,84z
Depreciation and amortizatic 295,90¢ 286,96: 185,89: 50,38t 12,87¢ 37,91
Asset impairment(h — — 387,93 — — —
Income/(loss) from operatiol (150,83) (171,58¢) (504,31 (8,485 9,34¢ 57,78¢
Interest expens (85,11%) (84,169 (100,679 (39,280) (2,580 (7,099
Interest expense — dividends and
accretion of series A preferredi — — — — — (12,429
Interest and other income (expen 407 (2,450 (7,822 (822) 1,04 463
Gain on early extinguishment of de — 22,87¢ — 749,82: — —
Fresh start accounting adjustme — — — 575,49: — —
Income/(loss) before income tax ben (235,539 (235,329 (612,809 1,276,72! 7,81¢ 38,72«
Income tax benefit (provisiot 63,05¢ 20,77 — — (3,000 (21,759
Net income/(loss (172,489 (214,55) (612,809 1,276,72! 4,81¢ 16,97(
Preferred dividends and accretion (16,467) (9,81€) (10,39) (4,85%) (2,679 (6,089
Gain on extinguishment of preferred
stock — — — 80,34¢ — —
Reorganization expense-accretion of
liquidation preferenc — — — (4,71%) — —
Series C preferred exchange inducen — (6,30¢) — — — —
Gain on repurchase of preferred sti 2,20¢ — — — — —
Income/(loss) available to common
stockholders $(186,738) $(230,67¢) $(623,20() $1,347,50. $ 2,13i $ 10,88¢
| | | ] | |
Basic earnings/(loss) per share availa
to common stockholde $ (447 $ (3.00 $ (6.99 $ 14.9¢ $ 0.4 $ 217
| | | ] | |
Diluted earnings/(loss) per share
available to common stockholde $ (447 $ (3.00 $ (6.99 $ 14.9¢ $ 0.4: $ 211
| | | ] | |




[Additional columns below

[Continued from above table, first column(s) repet

Reorganized Company

Six Six
Months Months
Ended Ended
June 30, June 30,
2003 2004
Consolidated Statements of
Operations Data:
Service, rent and maintenance
revenues $161,80: $169,55:
Product sale 8,37: 8,27¢
Total revenue 170,17 177,83(

Operating expense

Cost of products sold
(exclusive of depreciation a
amortization shown
separately below 1,931 2,28:

Service, rent and maintenanc
(exclusive of depreciation a
amortization shown
separately below 46,80: 56,38(

Selling and marketin 22,00¢ 18,00:

General and administrative
(exclusive of stockased ani
other compensation shown

separately below 49,28 50,36
Stock-based and other

compensatiol 901 2,351
Reorganization expenses 5,72¢ —
Depreciation and amortizatic 22,68: 17,21

Asset impairment(h — —

Income/(loss) from operatiol 20,83¢ 31,24(
Interest expens (5,899 (273)

Interest expense — dividends
and accretion of series A
preferred(c — (4,479

Interest and other income
(expense 232 (34)

Gain on early extinguishment
of debt — —

Fresh start accounting
adjustment: — —

Income/(loss) before income

tax benefi 15,17: 26,45¢
Income tax benefit (provisior (5,817) (12,730
Net income/(loss 9,35¢ 14,72«
Preferred dividends and

accretion(c (6,097) —

Gain on extinguishment of
preferred stocl — —

Reorganization expense-
accretion of liquidation



preference — —

Series C preferred exchange
inducemen — —

Gain on repurchase of prefer
stock — —

Income/(loss) available to
common stockholdel $ 3,267 $ 14,72¢
| |
Basic earnings/(loss) per sha
available to common
stockholder $ 0.6¢ $ 2.6¢

Diluted earnings/(loss) per
share available to common
stockholder: $ 0.6f $ 25¢

a) 2001 and 2002 amounts include costs for legalnfifed and investment banking services receivedimmection with Metrocall’'s former
merger agreement with WebLink, which was terminatedlay 14, 2001 and other costs incurred by tleel€@ressor Company and its d
holders in connection with debt restructuring efon 2001 and 200:

b) In 2001, the Predecessor Company wrote down thgiegrvalue of its londived assets by approximately $388.0 million toiitlestimatec
fair value as a result of their impairme

c) Effective July 1, 2003, Metrocall adopted SFAS W8tch requires dividends and interest in redeempl#éerred stock to be classified as
interest expense prospective

d) 2003 amounts include the operations of WebLink fxeigig November 18, 200
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(dollars in thousands)

Predecessor Compan' Reorganized Company
December 31 December 31
June 30,
1999 2000 2001 2002 2003 2004

Consolidated Balance Sheet Data:
Working capital (deficit)(a $ (36,90¢) $(764,53) $(833,489) $(15,339) $ (3,167 $ 9,89¢
Cash and cash equivale! $ 2,78 $ 26,597 $ 24,13t $47,53( $ 35,60: $ 26,65¢
Total asset $1,025,54 $ 757,14! $ 203,47( $189,74° $195,76: $161,90(
Total lon¢-term debt, net of current portion( $ 776,98« $ 301 $ 22C $ 20,76: $ 41 $ 15
Redeemable preferred stc $ 160,74. $ 60,38t $ 70,77¢ $ 49,12: $ 43,35: $ —
Total stockholder equity/(deficit) $ (152,139 $(166,35)) $(789,23) $ 71t $ 93,28: $112,81!

(@) At December 31, 2000 and 2001 working capigdicit included current debt balance of approxieha$760.0 million which largely
constituted debt with scheduled non-current magas;itout which had been classified as current dabtto the default of certain debt
covenants that accelerated the scheduled matusitidsbt.
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ARCH
Selected Historical Financial Data

The following tables set forth selected ficiahdata of Arch. The selected historical finahdiata of Arch have been derived from the
audited historical consolidated financial stateraemtd related notes of Arch for each of the yaathe three years ended December 31, 2001
for the period January 1, 2002 to May 31, 2002tHerperiod June 1, 2002 to December 31, 2002farttie year ended December 31, 2003,
and the unaudited consolidated financial statenfentie six months ended June 30, 2003 and Jun208@. As a result of Arch’s filing a
voluntary petition to reorganize under chapter fithe U.S. Bankruptcy Code on December 6, 2001 ogoedating as a debtor-in-possession
through May 31, 2002, the selected financial dataériods prior to May 31, 2002 are not comparableeriods subsequent to such date.
financial statements of the Reorganized Compargatthe impact of adjustments to reflect the failue of assets and liabilities under fresh
start reporting. As a result, the financial stateta@f the Reorganized Company are presented dfeeedt basis than those of the
Predecessor Company and, therefore, are not cohbipanaall respects.

The historical data should be read in corjonowith the historical consolidated financialtetments and related notes contained in the
annual and quarterly reports of Arch which are rpooated by reference into this joint proxy statatfgrospectus.
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(dollars in thousands, except
per share data)

Statements of Operations Data:
Revenue:!
Operating expense

Cost of products sold (exclusive of
depreciation and amortization
shown separately belov

Service, rental and maintenance
(exclusive of depreciation,
amortization and stock based anc
other compensation shown
separately below

Selling (exclusive of stock based and

other compensation shown
separately below

General and administrative (exclus
of depreciation, amortization and
stock based and other compensa
shown separately belov

Depreciation and amortizatic
Stock based and other compensa
Reorganization expens
Restructuring charge

Operating income (los!

Interest and nc-operating expenses, |
Gain on extinguishment of de

Equity in loss of affiliate

Other income

Income (loss) before reorganization
items, net and fresh start accountin
adjustment:

Reorganization items, n
Fresh start accounting adjustments,

Income (loss) before income tax
Income tax benefit (expens

Cumulative effect of change in
accounting principle

Net income (loss

Basic net income (loss) per common
share

Diluted net income (loss) per commo
share

Other Operating Data:
Capital expenditures, excluding

Predecessor Compan'

Five

Months

Year Ended Decembef3 Ended

May 31,

1999 2000 2001 2002

$ 641,82 $ 851,08: $ 1,163,51. $ 365,36(
34,95¢ 35,86: 42,30: 10,42¢
132,40( 182,99: 306,25¢ 105,99(
84,24¢ 107,20t 138,34: 35,31:
180,72¢ 263,90: 388,97¢ 116,66¢
309,43 500,83: 1,584,48; 82,72(
_ — 154,92° —
(2,200 5,42¢ 7,89( —
(97,739 (245,13) (1,459,66) 14,24:
(188,249 (169,25) (258,87() (2,06¢)
6,967 58,60: 34,22¢ 1,621,35!
(3,200 — — —
(282,225 (355,78f) (1,684,30) 1,633,53I
— — — (22,5079

— — — 47,89¢
(282,224 (355,78f) (1,684,30) 1,658,92;
— 46,00¢ 121,99 —
(3,36)) — (6,799 —
$(285,58¢) $(309,78() $(1,569,10) $1,658,92;
| | | |
$ (9.10 $ (4.20 $ (8.89) $ 9.0¢
| | | |
$ (9.10 $ (4.10 $ (8.8%) $ 9.0¢
| | | |



acquisitions

[Continued from above table, first column(s) repet

(dollars in thousands, excep
per share data)

Statements of Operations Data
Revenue!
Operating expense

Cost of products sold (exclusive of

depreciation and amortization shown

separately below

Service, rental and maintenance
(exclusive of depreciation,
amortization and stock based and
other compensation shown separs
below)

Selling (exclusive of stock based and
other compensation shown separs
below)

General and administrative (exclusiy
of depreciation, amortization and
stock based and other compensati
shown separately belov

Depreciation and amortizatic
Stock based and other compensa
Reorganization expens
Restructuring charge

Operating income (los!

Interest and nc-operating expenses, r
Gain on extinguishment of de

Equity in loss of affiliate

Other income

Income (loss) before reorganization
items, net and fresh start accounting
adjustment:

Reorganization items, n
Fresh start accounting adjustments,

Income (loss) before income tax
Income tax benefit (expens

Cumulative effect of change in
accounting principle

Net income (loss

Basic net income (loss) per common
share

Diluted net income (loss) per common
share

$ 113,65 $ 109,48 $ 44,47
[Additional columns below
Reorganized Company
Seven Six Six

Months Year Months Months
Ended Ended Ended Ended
December 31 December 31 June 30, June 30,

2002 2003 2003 2004
$453,36¢ $597,47¢ $318,82¢ $239,45¢
7,74C 5,58( 3,032 1,79¢
135,29! 192,15¢ 98,64¢ 75,97¢
37,891 45,63¢ 24,21 17,82t
136,25° 166,16 92,97¢ 60,08t
103,87! 118,91° 63,86: 57,38(
6,97¢ 11,42( 6,471 5,44¢
— 11,48: — 3,01¢
25,32¢ 46,11°* 29,62¢ 17,93(
(19,469 (29,23) (20,479 (5,029
— 51€ 83 34k&
5,857 27,39 19,23t 13,24¢
(2,765 (425) — —
3,092 26,96¢ 19,23t 13,24¢
(2,265 (10,84) (7,920 (5,32%)
$ 827 $ 16,12¢ $ 11,31¢ $ 7,921
| | | |
$ 0.04 $ 0.81 $ 0.57 $ 0.4
| | [ | [ | [ |
$ 0.04 $ 0.81 $ 0.57 $ 0.3¢



Other Operating Data:

Capital expenditures, excluding
acquisitions $ 39,93t $ 25,44¢ $ 9,69t $ 8,13¢
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Predecessor Compan Reorganized Company

(dollars in thousands)

As of December 3! As of December 31
June 30,
1999 2000 2001 2002 2003 2004
Balance Sheet Data

Current assetl $ 8530: $ 211,44: $ 244,450 $115,23: $105,51: $ 80,47¢
Total asset $1,353,04! $2,309,600 $ 651,630 $437,92: $509,87:  $439,75
Long-term debt, less current maturities $1,322,50! $1,679,21' $ —  $162,18! $ 40,000 $ —
Liabilities subject to compromise( $ — 3 — $2,096,280 $ — $ —  $ =
Redeemable preferred stock $ 28,17¢ $ 30,50 $ — 3 — $ — 3 —
Stockholder equity (deficit) $ (245,73) $ (94,26/) $(1,656,91) $118,39: $354,62:  $364,50:

(1) In accordance with AICPA Statement of Position 9@iiancial Reporting by Entities in Reorganizatiomder the Bankruptcy Code
known as SOP 90-7, at December 2001, we classtibdtantially all of our pre-petition liabilitiesid redeemable preferred stock as
“Liabilities Subject to Compromic”
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USA MOBILITY, INC.
Selected Unaudited Pro Forma Condensed Consolidatédnancial Data

The selected unaudited pro forma condenseslatidated financial data of USA Mobility have bedarived from the unaudited pro forma
condensed consolidated financial statements indletleewhere in this joint proxy statement/prospgctu

Six Months
Year Ended Ended
(dollars in thousands, except per share dat: December 31 June 30,
2003 2004

Consolidated Income Statement Data
Revenue:! $1,015,41: $417,28¢
Operating expense

Cost of products sold (exclusive of depreciatiod amortization
shown separately belov 15,04¢ 4,07

Service, rent and maintenance (exclusive of degtieai,
amortization and stock based and other compenssttiown

separately below 324,20 132,35t
Selling and marketing (exclusive of stock based@her

compensation shown separately bel 91,59: 35,82;

General and administrative (exclusive of depresigtamortizatio
and stock based and other compensation shown selydyalow 278,30¢ 106,34:
Depreciation and amortizatic 223,37¢ 109,49!
Stock based and other compensa 13,14¢ 7,79¢
Restructuring expens: 19,38¢ 3,01¢
965,05( 398,91!
Income from operatior 50,36¢ 18,37:
Interest expens (20,567 (4,827)
Interest and other incon 1,35¢ 311
Income before reorganization items, 41,16( 13,85¢
Reorganization items, n (42%) —
Income before income tax exper 40,73t 13,85¢
Income tax expens (16,37%) (5,57
Net income $ 24,36( $ 8,28¢
| I
Basic earnings per she $ 0.9z $ 031
| |
Diluted earnings per sha $ 0.8¢ $ 0.3C
| I
June 30

2004
Consolidated Balance Sheet Dat¢

Working capital (deficit $ (13,677
Cash and cash equivalel $ 29,02¢
Total asset $ 865,52
Total lon¢-term debt, net of current portio $130,01!
Total stockholder equity $578,43!
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COMPARATIVE PER SHARE FINANCIAL INFORMATION

We present below per common share data rieggtice income, cash dividends declared and boblewaf Metrocall and Arch on a
historical basis, Metrocall on an unaudited prarfarbasis per Metrocall equivalent common sharefand on an unaudited pro forma basis
per Arch common share. We have derived the unaligite forma consolidated per share information ftbmunaudited pro forma conden
consolidated financial statements presented els@whehis joint proxy statement/prospectus whialegffect to the exchange of Metrocall
and Arch capital stock, including the cash consitien to be received by Metrocall shareholders,armunt for the merger using the
purchase method of accounting. You should reaéhfieemation below in conjunction with the financethtements and accompanying notes
of Metrocall and Arch that are incorporated by refee in this joint proxy statement/prospectus\aitld the unaudited pro forma consolide
information included under “Unaudited Pro Forma @amsed Consolidated Financial Statements.”

As of and for the

Year Ended As of and for the
December 31, Six Months Ended
2003 June 30, 200«
Metrocall Historical:
Income per common shal
Basic $ 2.17 $ 2.6¢
Diluted $ 2.11 $ 2.5¢
Cash dividends declared per common sl $ — $ —
Book value per common shg $17.0¢ $20.17%
Arch Historical:
Income per common share before extraordinary i
Basic $ 0.81 $ 0.4C
Diluted $ 0.81 $ 0.3¢
Cash dividends declared per common sl $ — $ —
Book value per common shg $17.7¢ $18.2¢
Metrocall Per Share Equivalent Pro Fort
Income per common share before extraordinary i
Basic $ 1.7 $ 0.5¢
Diluted $ 1.67 $ 0.5¢
Cash dividends declared per common sl $ — $ —
Book value per common she $ — $40.8¢
USA Mobility Per Share Pro Form
Income per common share before extraordinary i
Basic $ 0.92 $ 0.31
Diluted $ 0.8¢ $ 0.3C
Cash dividends declared per common sl $ — $ —
Book value per common she $ — $21.7¢

The Metrocall per share equivalent pro fodata are calculated by multiplying USA Mobility piarma per share amounts by 1.876, the
exchange ratio for converting one share of Mettamahmon stock into shares of USA Mobility commadoack. The Arch per share
equivalents remain unchanged, as the exchangefoationverting shares of Arch common stock to U8ébility common stock is one for
one.
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COMPARATIVE PER SHARE MARKET INFORMATION

USA Mobility’s stock has no trading histomgchwill likely reflect the business prospects aiméficial results of the combined enterprise,
including future realization of synergies, taxiatites, and financial performance. Accordingly, deenot believe that a pro forma calculation
of implied consideration using each of the stodkgs of Metrocall and Arch is meaningful as to fineire stock price performance of USA
Mobility’s stock.

The following table sets forth the closingcps of Metrocall and Arch common stock as repodedhe NASDAQ Small Cap and the
NASDAQ National Market, respectively, on the traglthay immediately preceding the announcement offtbiger and as of September
2004.

Metrocall Arch
Common Stock Common Stock

March 26, 200: $74.9¢ $23.9¢
September 30, 20( $64.8¢ $28.7:

Because the exchange ratios are fixed imiger agreement, subject to adjustment for uripated changes in the number of fully-
diluted shares of common stock of Metrocall andyiarh prior to the completion of the merger, anyréese in the value of shares of
Metrocall or Arch common stock prior to the comaatof the merger may reflect a reduced value aAW&bility common stock to be
received by stockholders of Metrocall and Arch. Wvge you to obtain current market quotations befwteng your shares.
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RISK FACTORS

In addition to the other information contadria or incorporated by reference into this jointyy statement/ prospectus (including the
matters addressed in “Statements Regarding Forla@olliing Information” beginning on page 133), yowsld carefully consider the
following risk factors in deciding whether to vdte adoption of the merger agreement.

Risks related to the wireless messaging indt

The continued decline in the number of one and tweray messaging units in service will result in decesed revenues that may not
result in corresponding reductions in operating expnses.

Between 1999 and 2003, industry publicati@ported a decrease in the number of one-way miessagits in service from over
40 million in 1999 to approximately 12 million i@3. In 2002, Metrocall and Arch together experezhdeclines in one-way messaging of
approximately 4.6 million units or 34.3%. Metrocaiid Arch together experienced further declinemnie-way messaging of approximately
1.6 million units or 17.6% in 2003. In 2002 Metrb@nd Arch together experienced declines in twgorweessaging of approximately 8,300
units or 1.5%. In 2003 Metrocall and Arch togetarperienced further declines in two-way messagfrapproximately 91,300 units or
16.4%, excluding units Metrocall acquired from Watk.in 2003. In the six months ended June 30, 28@&trocall and Arch experienced
declines in one and two-way messaging units inisemf approximately 876,000 or 12.1% and 54,008.8%, respectively, from
December 31, 2003.

As a result of the decline in the numbermifsiin service, Metrocall and Arch together expeded a reduction in annual revenues from
approximately $1.3 billion in 1999 to approximat&934 million in 2003, a decline of 25.4% over thatiod. In the six months ended
June 30, 2004, Metrocall, excluding revenues aasettiwith the assets acquired from WebLink in 2@0@| Arch together experienced
declines in revenues of approximately $106.0 milliw 21.7% when compared with their collective raxes of approximately $489.0 million
for the six months ended June 30, 2003.

USA Mobility may experience similar or greratates of decline in the number of one and two-wagsaging units in service. Further,
marketing and other expenses associated with riagléast subscribers are high and could adverdégBUSA Mobility’s cash flow in the
short term if these replacement efforts are suéalessd its business and operations in the longen tf they are not successful.

In order to continue to generate net casimfoperating activities, given the anticipated dases in revenues described above, reductions
in operating expenses have been, and will continlxe, necessary. Because there are recurring ¢ostd necessary to operate one and two-
way messaging networks, in the event there is ong/such network in a particular market, subsciiiaecellations would not be fully offset
by expense reductions and, in such case, wouldselyampact USA Mobility’s cash flows. Furthermpraur efforts to consolidate the
number of transmitter locations could lead to fartbinit cancellations because some subscribersexarience a reduction in, or possible
disruptions of, service.

USA Mobility will be dependent on positivestaflows from operating activities as its princigalirce of liquidity. If the anticipated
reductions in operating expenses are not realaeifl revenues decline at a more rapid rate thageeted and that decline cannot be offset
with additional expense reductions, cash flows jged by operating activities would be adverselgeti#d. If USA Mobility is not able to
achieve anticipated levels of cash flows from ofegaactivities, it may be required to reduce dasicapital expenditures, which could lea
reductions in, or possible disruptions of, senaod result in higher losses of units in service.

The decreased demand for one and two-wayagegsservices could result in adverse fluctuatiomgvenues and operating expenses.
These fluctuations, if material, could have a digant impact on USA Mobility’s cash flows and openg results, which could impair the
value of USA Mobility’'s common stock.
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Finally, the downward trend in the messadinginess of Metrocall and Arch may make it diffidiok USA Mobility to retain and attract
qualified employees and management, which coul@ laawaterial adverse effect on our future operatsglts, financial position and cash
flows.

USA Mobility’s wireless service competitors have aopetitive service offerings and advantages in finarial resources and brand
recognition, which have reduced its market share ahrevenues and increased its expenses. If such cagtifors were to target USA
Mobility’s subscribers by significantly reducing the pricing of its competitive offerings, such redugbn in its market share and
revenues and increase in its expenses could be exdated.

USA Mobility will face intense competitionrfsubscribers not only from other providers of and two-way messaging services such as
Skytel, Inc. and Verizon Wireless Messaging LLC, &lso from larger mobile telephone carriers st A8&T Wireless, Cingular Wireless,
Nextel, Sprint PCS, -Mobile, Verizon Wireless and others who have erdg&veloping messaging services that perform coeypmfunctions
to services that will be offered by USA Mobility.@¥tocall and Arch estimate that their combined neimdd subscribers is less than 5% of the
subscribers of messaging services similar or sapayithat offered by Metrocall and Arch and seegiperforming comparable functions to
those messaging services. For example, cellulaiecsiand traditional telephone companies haveldped and commenced the installatio
micro-cells and wireless networks in hospitalsultsg in a decrease in the number of Metrocaltauimi service in that market segment. In
addition, providers of e-mail and wireless dataisess available through personal digital assist@PBAs), such as Motient Corporation, have
also developed two-way messaging devices thatoettipete with messaging services that will be offdng USA Mobility.

Many of our competitors have longer operatirgjories and better brand recognition than USANity, Metrocall or Arch. Several of
these competitors are large, diversified telecompations companies that serve several markets asgegs financial, technical and other
resources significantly greater than those that Wility will have. Further advances in technoldijyanced in part by these competitors
could lower the prices of their services or produotlevels at which USA Mobility’s pricing for itervices and products would cease to be
attractive. These competitors may use their cortipetadvantages to target USA Mobility’s subscribethich could result in USA Mobility’s
loss of existing or future subscribers, loss ofrales and increased expenses to stay competitBA Mbbility’s loss of revenues and
increased expenses would materially adversely taffiecvalue of USA Mobility common stock.

Risks relating to the merg

The exchange ratios for converting Metrocall and Ach common shares into USA Mobility common shares kha been fixed. Any
decrease in the market price of shares of Metrocatlr Arch common stock may be reflected in a reducedalue of USA Mobility
common stock to be received. However, if this occsmeither Metrocall nor Arch may resolicit stockhober approval or “walk away”
from the merger.

The exchange ratios for the conversion ofeshaf Metrocall common stock and Arch common sioti shares of USA Mobility's
common stock were determined in negotiations betvwéetrocall and Arch and have been fixed but mayrafiect the actual relative market
values of the common stock of Metrocall and ArchyAlecrease in the market price of shares of Maliroc Arch common stock prior to the
completion of the merger will likely reduce the walof USA Mobility common stock to be received lgckholders of Metrocall and Arch.
Neither Metrocall nor Arch is permitted to simj‘walk away” from the merger or resolicit the votkits stockholders solely because of
changes in the market price of either party’s comstock.
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As USA Mobility was recently formed to facilitate his transaction and is currently a wholly owned subidiary of Metrocall, there has
not previously been a trading market for USA Mobility common stock. If an active trading market does at develop, it may be difficult
for you to sell or buy shares of USA Mobility comma stock and the value of your shares may be matetlg adversely affected.

USA Mobility was recently formed by Metroc#dl effect the merger of Metrocall and Arch. USA biliy is anticipated to be listed on t
NASDAQ National Market and serve as the publichded parent company of Metrocall and Arch followdmpsummation of the merger. .
a consequence, there has not previously beeniadragarket for USA Mobility common stock. We canpoédict the extent to which a
trading market for USA Mobility common stock wiledelop, if at all, or how liquid any such tradingurket might become. As a result, it n
be difficult for you to sell or buy shares of USAobflity stock and the value of your shares may la¢emally adversely affected.

Metrocall stockholders electing to receive USA Molity common stock in the merger may be required taeceive cash for a portion of
their shares of Metrocall common stock which may rsult in a taxable gain to such stockholders.

Under the merger agreement, holders of & ebtavo million shares of Metrocall common stocKlweceive cash consideration in the
amount of $75.00 per share of Metrocall commonisiodieu of receiving USA Mobility common stockn the event Metrocall stockholders
elect to exchange less than a total of two milkbares of their shares for cash, all Metrocallldtotders electing to receive USA Mobility
common stock will be required, on a pro rata badsiseceive cash instead of USA Mobility commorcktéor a portion of their shares of
Metrocall common stock. As a consequence, notvatidihg the choice made by some holders of Metracetimon stock to not elect to
receive the cash consideration, effectively chapsinreceive only USA Mobility common stock in excige for Metrocall common stock in
what is expected to be a tax-free transaction, kotders may be required to accept cash considerfdir some of their shares and in that
event may recognize taxable gain upon the recéigiich cash. See “The Merger — Metrocall Stockhad&ash Election” beginning on
page 75.

Government agencies could refuse to grant requiredonsents to the proposed merger, or could delay anpose adverse conditions on
those consents. Any such refusal, delay or impositi of adverse conditions could delay and impair amntipated cost-savings and
synergies from the merger. Additionally, in the cas of any refusal or imposition of adverse conditio, the merger may be abandoned
by either Metrocall or Arch.

The proposed merger is subject to reviewheyRederal Communications Commission, also refdoed the “FCC,” and by the Antitrust
Division of the Department of Justice, also reféne as the “DOJ.” The Communications Act and tR&CFs rules require that the FCC
consent to the merger before we complete it. We lagpplied to receive the necessary consents, 8IRAC may not grant our applications
it may impose adverse conditions on its consemil&ily, the merger is subject to pre-merger nctifion and challenge on antitrust grounds
by the DOJ. Based upon its review, the DOJ coufgbsep the merger or it could condition its not ofppgshe merger on divestitures of cer
assets or lines of business of the combined compdeatrocall and Arch filed the required pre-mergetification on April 5, 2004. On
May 5, 2004, the DOJ submitted to each of Metrogatl Arch a Request for Additional Information d»acumentary Material, also referred
to as a “second request,” thereby extending thenmeyer statutory waiting period until thirty dagféer Metrocall and Arch “substantially
comply” with the DOJ'’s request, unless the waitirggiod is terminated earlier or extended with thesent of Metrocall and Arch. Metrocall
filed its responses to this second request witlD@®@d on July 26, 2004, and Arch filed its respormeéugust 3, 2004. The DOJ advised
Metrocall and Arch on September 9, 2004, that tE)'® review of the companies’ filings and additibimormation and documentary
material will not be completed until early Octol2904. The DOJ subsequently advised Metrocall aruth An October 5, 2004 that its review
was continuing and would not be completed until sime during October 2004. Metrocall and Arch arstimuing to work cooperatively
with the DOJ as it reviews the merger.

The process of obtaining DOJ or FCC conseulccresult in material delays. Third parties, idihg our customers and competitors, c
oppose our applications and ask the FCC to densoappof the
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merger. Although the statutory period for thirdtjpess to oppose our applications before the FCCelpsed without any such oppositions
being filed, the FCC has not yet completed itseevof our applications. If third parties now oppdise merger, although outside the statutory
period, additional delays could result. If theramy material delay in obtaining any governmengglraval, there could be a delay in
completing the merger. If completion of the mengadelayed, USA Mobility’s ability to achieve aripated cost-savings and synergies would
be also delayed and the ultimate value of shar&sSéf Mobility common stock could be materially adsely affected. Moreover, the value
USA Mobility could be materially diminished if tHe&CC or the DOJ imposes adverse conditions, sudivastiture requirements, on their
consent.

Additionally, the merger agreement providest heither Metrocall nor Arch is required to adoapagree to the divestiture of any of their
businesses or assets as a condition to receiving@roval or waiver from any governmental autlyooit the imposition of any conditions t
or payment of any material amounts to, any govemat@uthority or third party in order to obtainyasther necessary consents or approvals.
In the event that any such divestitures, conditmngayments are required to obtain such consehaipprovals, each of Metrocall and Arch
could abandon the proposed merger instead of agyéeitake such actions.

If Metrocall, Arch and USA Mobility are unable to obtain sufficient third party financing to pay the cash consideration to Metrocall
stockholders in the merger, the merger may be abarhed or renegotiated on terms you may find less favable.

The merger of Metrocall and Arch will not bensummated without obtaining third party financihgt, together with cash balances of
Metrocall and Arch anticipated to be availableh&t time of the merger, will provide sufficient funfbr the payment of the $150 million in
cash merger consideration to Metrocall stockholdersthe approximately $33 million in transactier$ and expenses and other direct costs
associated with the merger. Based on current efstgmmd management of Metrocall and Arch, it is etpé that third party financing of up to
$130 million, depending on the available cash amdhaf Metrocall and Arch at the time of the closifghe merger, will be required for the
purposes. These estimates and the estimate ahtieattion expenses do not include any cash pagrtteattwould be required to be made to
Metrocall stockholders perfecting appraisal rigigen final disposition of the related appraisalgeexdings or expenses relating to obtaining
the third party financing. Metrocall and Arch hgeimtly determined not to incur the fees and casisociated with obtaining financing
commitments before further progress is made inioiotg required regulatory and stockholder approtaishe merger. The merger agreen
requires that the terms of any such financing beaerably acceptable to both Metrocall and Arch.nEver circumstances causing harm tc
businesses and results of operations of Metrocalrch, the wireless messaging industry gener#flg,debt finance markets and other
unanticipated conditions may result in the failtor®btain financing sufficient to complete the gaation on terms acceptable to us or at all.

If sufficient financing on terms reasonabtgeptable to Metrocall and Arch is not availabtert either Metrocall or Arch may effectively
abandon the merger. Alternatively, subject to lieglg stockholder approval if required by Delawdaw, Metrocall and Arch may
renegotiate the merger agreement to reduce orrelimithe cash consideration to Metrocall stockhelde agree to other terms less favorable
to stockholders of Metrocall or Arch or holdersUsA Mobility common stock. Metrocall stockholdeeceiving a larger percentage of USA
Mobility common stock could itself, or together ibther transfers, place significant limitationsW8A Mobility’s use of existing tax
attributes, derived primarily from Arch, that wexaticipated to be available as the merger is ctlyrstructured. This could materially
adversely affect the cash flows of USA Mobility,described more fully in the risk factors regardaegtain consolidated tax attributes,
beginning on page 32.

If Metrocall, Arch and USA Mobility are unable to complete the merger for any reason, other than finacing, by December 31, 2004,
the merger may be abandoned.

If Metrocall, Arch and USA Mobility are unabto complete the merger for any reason, otherfihancing, by December 31, 2004, the
“drop dead date,the merger agreement will automatically terminatd the merger will be abandoned, unless both Malraad Arch exten
the “drop dead date.” In the event the financinghefcash election is the only remaining obstaziedsing the merger, either Metrocall or

28




Arch may extend the “drop dead date” for up toysodys. Neither Metrocall nor Arch has any obligatio extend the “drop dead date.”

Some Metrocall stockholders have expressed dissd#istion with the terms of the merger. In addition,two purported shareholder class
action complaints have been filed challenging the enger. Failure of Metrocall or Arch stockholders toapprove the merger could
result in an abandonment of the merger.

On the day the merger was publicly announttedtrading price of Metrocall common stock droghpg more than 7.7%, which may
evidence dissatisfaction on the part of Metrocalbsnmon stockholders with the relative consideratmbe paid to Metrocall and Arch
stockholders in the merger. Some Metrocall stodkdas have publicly expressed dissatisfaction wétthiain terms of the merger. Two of
Metrocall’'s stockholders, PPM America, Inc. anddBoCapital, LLC, have made Schedule 13D filingsluding correspondence expressing
their opposition to the merger. PPM America, Intd &s affiliates own approximately 3.3% of the stahding shares of Metrocall common
stock as set forth in its Schedule 13D filed with SEC on April 6, 2004, and Scion Capital, LLC #sdhffiliates own approximately 7.2%
the outstanding shares of Metrocall common stockeaorth in its Schedule 13D filed with the SECJuly 1, 2004.

A purported shareholder class action complaas filed in the Court of the Chancery of thet&taf Delaware, New Castle County, on
June 29, 2004, naming Metrocall and the membeits bbard of directors, together with Arch Wirelelsg. and USA Mobility, as defendar
and seeking compensatory relief and also seekiegjtmn Metrocall’s proposed merger with Arch. QuyJ28, 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, Kkastle County, naming Metrocall and members dbdtard of directors, together with
Arch and USA Mobility, as defendants, and seekioigppensatory relief in addition to seeking to enjdietrocall’'s proposed merger with
Arch. These complaints allege that the Metrocabciprs violated their fiduciary duties to Metrdcgilareholders in connection with the
proposed merger. In addition, the complaint asskaisArch and USA Mobility aided and abetted theticall directors’ alleged breach of
their fiduciary duties.

The respective stockholders of Metrocall anch might not approve the merger. Neither Metrboal Arch has any obligation to resoli
approval of their respective stockholders if thegee is not approved by its stockholders or to getiate the terms of the merger. If either
Metrocall stockholders or Arch stockholders do agprove the merger, the merger could be abandoned.

If holders of more than 8% of Metrocall common shaes properly demand appraisal of their shares, USA Mbility may be required to
pay cash for their shares if the merger is completeor Metrocall or Arch may abandon the merger.

If holders of more than approximately 482,40@res of Metrocall common stock (or approxima88ly of the shares of Metrocall’s
common stock on a fully diluted basis) properly deh appraisal of their shares under Section 26Re0belaware General Corporation Law,
either Metrocall or Arch could abandon the mergsen if Metrocall and Arch jointly agree to waived condition and complete the merger,
the holders of shares of Metrocall common stockegeting appraisal rights would be entitled to b&lpa cash for the “fair value” of their
shares, as determined by a court proceeding iD#tewvare Chancery Court. The “fair value” attritiite Metrocall common stock in such a
proceeding could be more than the value of the aadhJSA Mobility common stock consideration offiéie exchange for Metrocall
common stock, and Metrocall, as a subsidiary of W&sbility after the merger, would be obligated typhe entire appraised value for such
shares in cash. USA Mobility may not have suffitiawailable funds and may need to obtain additifinahcing to pay such amounts, which
financing may not be available on commercially ogeble terms or at all. The payment of such amauntash and any requirement for U.
Mobility to obtain additional financing could maitaly adversely affect the cash flows and resultsperations of USA Mobility and the
value of USA Mobility common stock. See “The MergerAppraisal Rights” beginning on page 83.
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Directors of Metrocall and Arch have interests thatmay differ from yours in approving the merger agreement and recommending tha
stockholders of Metrocall and Arch vote in favor ofadoption of the merger agreement.

A number of directors of Metrocall who haygpeoved the merger agreement and recommend tledhstiolers of Metrocall and Arch vc
in favor of the adoption of the merger agreemerelamployment agreements or severance arrangeoresitser benefit arrangements.
Following completion of the merger, Vincent D. KelPresident and Chief Executive Officer of Metigoaill serve as President and Chief
Executive Officer of USA Mobility and Royce Yudkothe Chairman of the board of directors of Mettleuill serve as the Chairman of the
board of directors of USA Mobility. Upon the comiiden of the merger, Mr. Kelly will receive a speldiansaction bonus of one million
dollars. Additionally, as President and Chief Exa@iOfficer of USA Mobility, Mr. Kelly will be paty to a new three-year employment
agreement providing for an increase in his salad/@her benefits. Two additional directors frora Metrocall board and four directors from
the Arch board will be appointed to USA Mobilityd®ard of directors and will receive compensatiod atiher benefits in such capacity. The
receipt of such compensation and other benefitisarmerger, including the acceleration of vestihlyletrocall’s directors’ stock options and
the continuation of indemnification arrangementsdarrent officers and directors of Metrocall anctiAfollowing completion of the merger,
means that the directors of Metrocall and Arch haterests that may differ from yours in approvthg merger and in making their
recommendation that stockholders of Metrocall anchAsote to adopt the merger agreement.

The completion of the merger may accelerate paymemwtbligations for Arch under its longterm incentive plan, which would materially
increase the costs and expenses associated with tinerger.

Under documents governing Arch’s long-tereintive plan, a “change in control” of Arch woulctelerate payment obligations for Arch
to its employees participating in such plan. If therger were to constitute a “change in contrdi¢’ total payment obligations triggered under
the terms of documents governing such plan woulddpeoximately $12.7 million in the aggregate a®ofober 4, 2004, based on an ave!
closing price of $29.00 for Arch common stock otfes preceding ten trading days. For each dollartieaten-day trailing average price of
shares of Arch common stock increases or decreiieamount of these payment obligations wouldeiase or decrease, respectively, by
approximately $437,000. The total amount of thesgnent obligations of Arch would, if the merger wéo constitute a “change in control,”
be payable in full within thirty days after the siog of the merger.

Arch does not intend to make any such payntentever, one or more employees of Arch may telallaction and assert that the merger
constitutes a “change in control” under Arch’s letegm incentive plan. If any employee takes sudall@ction and is successful, USA
Mobility would be required to make additional payrteeunder Arch’s longerm incentive plan and any applicable rulingsedtisments. Suc
additional payments could materially increase th&xand expenses associated with the merger.

If the 184,230 restricted shares of Arch common sti held by the three most senior Arch executives arnot repurchased prior to the
merger, the exchange ratio would be adjusted from.876 to 1.894, diluting Arch stockholders other tha these three executives.

The Metrocall exchange ratio was determinégbdaut taking into account “restricted” shares o£ common stock, including 184,230
restricted shares held by the three most senidn Axecutives. These shares may be repurchasedchyafnominal cost should the
executives leave the employ of Arch before therietgins lapse on May 29, 2005. The merger agreémpravides that, to the extent that any
of the 184,230 restricted shares owned by these ixecutives have not been repurchased prioetménger, the Metrocall exchange ratio
will be increased so that former holders of sharesoptions and warrants for shares of Metrocatiroon stock will receive approximately
the same percentage of USA Mobility common stockaro forma basis, as they would have had suét238 shares been repurchased and
not exchanged in the merger for shares of USA Nighibmmon stock. If all of these 184,230 restricthares remain outstanding
immediately prior to the merger, the Metrocall exahe ratio would be increased from 1.876 to 1.88lylting in dilution to Arch
stockholders. As a result of this increase in tkehange ratio, Metrocall stockholders on a fullpgid basis would maintain their ownership
of 27.5% of USA Mobility
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common stock. See “Summary of the Joint Proxy 8tate/ Prospectus — Structure of the Merger and €xmion of Metrocall and Arch
Stock — Metrocall Exchange Ratio” on page 6.

Arch may not be able to repurchase thesesshaior to the merger, including as a result & onmore of these executives asserting a
contrary position that the merger constitutes afae in control” under their respective restrictamtk agreements with Arch and,
accordingly, that they are entitled to receive ehaf USA Mobility common stock in respect of thedstricted shares. Furthermore, one or
more such executives may seek damages in additionin lieu of receiving USA Mobility common stack

Risks relating to USA Mobilit

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.

USA Mobility will face significant challengés consolidating operations, integrating the twgamizations and services in a timely and
efficient manner and retaining key Metrocall andi®\executives and other personnel. Some of theskes will be managing the combined
company’s networks, maintaining adequate focusxisting business and operations while working tegmate the two companies, managing
the marketing and sales efforts of the combinedpzories and selecting and implementing a singlengiystem and other key systems for
the combined operations. In addition, Metrocatiéstinuing to integrate certain assets of WebLitiich it acquired in November 2003.

The integration of Metrocall and Arch willq@re substantial attention from management, paetity in light of the geographically
dispersed operations and different business culiame compensation structures at the two compaRiesdiversion of management attention
and any difficulties associated with integratingtMeall and Arch operations, particularly given thegoing integration of WebLink assets,
could have a material adverse effect on the rev@ribe level of expenses and the results of opermtf USA Mobility. Ultimately, the value
of USA Mobility common stock might be materiallyvasely affected.

If USA Mobility is unable to retain key managementpersonnel, it might not be able to find suitable rplacements on a timely basis or
at all and its business could be disrupted.

The success of USA Mobility will depend hdwwn the skills, experience and judgment of itse€Executive Officer, Vincent D. Kelly.
There are no plans presently for USA Mobility targdkey man” life insurance on Mr. Kelly. If USA bbility were to lose the services of
Mr. Kelly and were unable to find suitable replaegrs on a timely basis or at all, it may resulthie loss of industry knowledge, experience
and contacts critical to USA Mobility’s businesadaesult in the disruption of its operations. biiitely, the loss of Mr. Kelly could
materially adversely affect USA Mobility’s abilityp successfully operate USA Mobility and integreite operations of Metrocall and Arch,
which could have a material adverse effect ontsress and results of operations.

USA Mobility will incur significant direct costs, severance expenses and costs of integrating the optons of Metrocall and Arch
associated with the merger, which could have a maial adverse effect on USA Mobility’s cash flows.

USA Mobility will incur significant direct cgts associated with the merger which are currersiynated to be $33 million. Additionally,
costs such as legal and accounting fees and expehdetrocall and Arch, some of the fees and egpsiof financial advisors of Metrocall
and Arch and regulatory filing fees, not includadhe estimate of $33 million, have already bead pamust be paid even if the merger is
not completed. In connection with the closing @& therger and following the closing, Metrocall, Aid USA Mobility will incur significar
severance expenses in connection with the terroimafi the employment of certain officers and empkxs/of Metrocall and Arch. Further,
following the merger, there may be significant sdst USA Mobility associated with integrating theeoations of Metrocall and Arch. USA
Mobility will likely incur such costs associatedttvithe merger reflected as additional material agpe in subsequent quarters that could
a material adverse effect on its cash flows andltesf operations.

31




Because the estimates of cost savings on and aftempletion of the merger are inherently uncertainthese cost savings may not be
realized, which could materially adversely affecttie cash flows, operations and value of USA Mobility

The anticipated cost savings resulting fraemd¢ombination of the businesses of Metrocall arch/re based on a number of assumpt
including that the combined company will be abléntplement necessary cost saving programs suchachunt reductions, consolidatior
geographically dispersed operations and eliminatfotuplicative administrative systems and prograritkin a projected period. In addition,
the cost savings estimates assume that USA Mohilitybe able to realize merger efficiencies susHewerage in procuring messaging
devices and other goods and services resulting fhenncreased size of the combined company. Faitusuccessfully implement cost sav
programs or otherwise realize merger efficiencmda materially adversely affect USA Mobility’s ¢alows, its results of operations and,
ultimately, the value of its common stock.

USA Mobility’s operations could be adversely impactd by any failure to obtain timely FCC approvals torenew, assign or transfer
licenses necessary for its business.

USA Mobility’s ability to operate and grow its business is mwaeid in substantial part on its ability to maintRCC licenses. The licen:
which will be used in USA Mobility’s business assilied by the FCC for terms of 10 years. USA Maohbiiill also be required to obtain FCC
approval before acquiring radio licenses held lneotompanies, as well as transfers of controitigrests of third parties that hold radio
licenses. Future renewal, assignment, transfegmmagdification or new applications USA Mobilityds may not be approved or acted upon
in a timely manner by the FCC. The FCC also hasitlikority to restrict the operation of licensedioagfacilities or to revoke or modify such
licenses. The FCC may adopt changes to its licgresinl operating rules at any time and may impasesfior violations of its rules which
could make it more difficult and costly for USA Mitity to operate its business.

Changes in the regulations that govern USA Mobilit}s business might increase competition or make it ore difficult or costly to
operate its business or comply with such changes.

The FCC has broad authority to promulgateenfdrce regulations that could adversely affecAWbility’s business. For example,
periodic FCC auctions of new wireless licensesuture FCC regulations which may make new spectauailable for wireless services, may
increase competition by allowing more provideremder the wireless market at relatively modestscdatJanuary 2004, the FCC also
established new spectrum lease rules, which walvigle companies greater flexibility to lease aigifmom FCC licensee holders and increase
the level of competition to which we are subjeah initiatives currently being considered, sushides for “smart” radio receivers or new
means of calculating acceptable levels of interfeeg if adopted, could increase unlicensed wiradgssations and competition in the market.

Although Congress has generally pre-empteditihts of states to regulate market entry anddtes charged by commercial mobile radio
service, or “CMRS,” providers like USA Mobility, a&tes retain the ability to regulate “other termd aonditions” of CMRS services. USA
Mobility will therefore remain subject to state cmumer protection, “health and safety” and simidard, as well as local zoning ordinances
affecting its tower sites. Additionally, state pighltility commissions have the authority to apprdySA Mobility’s interconnection
agreements with local telephone carriers.

These changes and any other changes tovilseales and regulations to which USA Mobility Make subject may result in further
competition in the already highly competitive wes$ telecommunications industry and make it mdfiedlit or costly to operate its business.

Changes in ownership of Arch or USA Mobility stockcould prevent USA Mobility from using its consolidded tax assets to offset
future taxable income, which would materially redue its expected after-tax net income and cash flowoim operations.

Certain existing tax assets, consisting ity of tax basis in depreciable and amortizassets, should be available to offset the future
taxable income of the combined company following therger, thereby resulting in higher after-taxhdéswy for USA Mobility. These tax
assets are currently reflected as net deferredgsets in the aggregate amount of $219.6 milliokrain’s audited consolidated financial
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statements for the fiscal year ended December@13.ZFor further information regarding Arshhet deferred tax assets, please refer to nu
Income Taxes, in the notes to Arch’s audited cadat#d financial statements for the fiscal yearesh@ecember 31, 2003.

If Arch were to undergo an “ownership changs'defined in Section 382 of the Internal Revebaode of 1986, as amended, also referred
to as the “Internal Revenue Code,” or simply thed€,” USA Mobility’s use of these tax assets would be significanslyicted, which woul
reduce cash flow for USA Mobility and, consequentistrain USA Mobility’s ability to fund its opefans, pay down the indebtedness it
plans to incur to finance the cash election, andddadends to its stockholders.

Generally, such an ownership change wouldioié¢he percentage of Arch stock owned by any bioration of “5% shareholders,” as
defined in Section 382 of the Code, increased bgraount equal to 50% or more of the outstandingeshaf Arch stock since Arch emerged
from bankruptcy on May 29, 2002. Following the matdrading of the stock of USA Mobility by 5% skapblders of USA Mobility will be
counted in determining whether Arch undergoes aréubwnership change. Beginning on May 29, 200B)udative ownership change will |
measured over the trailing three-year period.

Since its emergence from bankruptcy, Arclievek that as of June 15, 2004 it has undergonenalative change in ownership of
approximately 17%. As of June 15, 2004, Arch belgethat the cumulative percentage change incluglioh 17% change in ownership
following the merger would be approximately 39%.

These determinations are dependent on pomasif the tax law that are subject to varying lega factual interpretations and on facts
that are not precisely determinable at this timepdrticular, the cumulative change in ownershiy marease by reason of transactions in
Arch common stock subsequent to June 15, 2004 & M&bility common stock after the merger, which vidincrease the risk that the use
of USA Mobility’s tax assets would be limited.

USA Mobility will not realize the full value of its substantial deferred tax assets unless it generatat least $542 million in income after
the merger and is entitled to use its tax assets) the future, USA Mobility may be required to record a valuation allowance against its
deferred tax assets.

After completion of the merger, USA Mobiliyould need to generate at least $542 million in alative future taxable income to fully
realize the deferred tax assets that are recondédah’s books.

Under current accounting rules, USA Mobiligill be required from time to time to consider allailable positive and negative factors to
determine whether it is more likely than not thaing portion or all of those deferred tax assetkheilrealized in future periods, including
estimated future taxable income and any restristmmthe use of the tax attributes that give ossuch tax assets. We expect that USA
Mobility will review its estimates and forecastsrelation to actual results and expected trendsroongoing basis and any failure to achieve,
or changes in, those estimates and forecasts cesidt in the need to record a valuation allowaaga&inst some or all of the deferred tax
assets. Any valuation allowance so recorded wodleisgely affect the results of operations of USANity and could have a material
adverse effect on the value of USA Mobility comnstack.

Transfer restrictions on USA Mobility common stockcould affect liquidity of USA Mobility common stock and could interfere with
USA Mobility’s efforts to raise equity capital or with a change of control or acquisition transactiorthat USA Mobility stockholders
may favor.

To help preserve Arch’s tax assets, upon d¢etiop of the merger, USA Mobility’s certificate afcorporation will contain substantial
restrictions on the transfer of USA Mobility commstock by or to 5% shareholders, as defined ini@e&82 of the Code, of USA Mobility
common stock or to persons who would become suckl#iteholders as a result of such transfer. Sesctipgion of USA Mobility Capital
Stock — Restriction on Transfers of Common StocktiAakeover Considerations” beginning on page 106.

These transfer restrictions on USA Mobilignomon stock may not have the desired effect ofgpuirsg the use of certain of its
consolidated tax attributes. However, the transdstrictions may restrict the ability
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of USA Mobility to raise equity capital or discoge, delay or prevent a merger, acquisition tramsactr other change of control transaction
that USA Mobility stockholders may consider favdeab

USA Mobility’s board of directors is authorized to issue preferred stock in one or more series, whiatould decrease the amount of
earnings and assets available for distribution tot§ common stockholders and adversely affect theiroting rights.

USA Mobility’s Certificate of Incorporatiorughorizes its board of directors to issue from timéime and without stockholder action, one
or more series of preferred stock, and to fix #lative rights and preferences of such preferreckstThe terms of any preferred stock USA
Mobility issues such as dividend rights or the tighappoint one or more directors could reduceatheunt of earnings and assets available
for distribution to USA Mobility’s common stockhadds or otherwise adversely affect their other sgimid powers, including voting rights.
Moreover, any such issuance of preferred stock male it more difficult or may discourage anothentyp&érom acquiring voting control of
USA Mobility, even if such an acquisition would beneficial to USA Mobility’s common stockholders.
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THE SPECIAL MEETINGS
Joint Proxy Statement/Prospectus

This joint proxy statement/prospectus is gdurnished to you in connection with the solidtatof proxies by each of Metrocall’s and
Arch’s board of directors in connection with th@posed merger.

This joint proxy statement/prospectus ist firsing furnished to stockholders of Metrocall @rdh on or about October 8, 2004.
Date, Time and Place of the Special Meetings

The special meetings are scheduled to beassfdllows:

For Metrocall stockholders: For Arch stockholders:
November 8, 2004 November 8, 2004
10:00 a.m. 10:00 a.m.
Sheraton Suites Wilmer Cutler Pickering Hale and Dorr LLP
801 North Saint Asaph Street 60 State Street
Alexandria, Virginia Boston, Massachuse!

Vote Required for Adoption of the Merger Agreement
Metrocall

A majority of the votes entitled to be caistree Metrocall special meeting must be represemitiaer in person or by proxy, to constitute a
qguorum at the Metrocall special meeting. The aféitive vote of the holders of a majority of the wgtipower of shares of Metrocall common
stock is required to adopt the merger agreemerthé\Metrocall special meeting each share of Mell@ommon stock is entitled to one vote
on all matters properly submitted to the Metrostdickholders.

As of the record date, Metrocall directorsl @axecutive officers and their affiliates ownedslésan 1% of the outstanding shares of
Metrocall common stock.

Arch

A majority of the outstanding shares of Aodmmon stock must be represented, either in pasbg proxy, to constitute a quorum at the
Arch special meeting. The affirmative vote of ttedders of a majority of the outstanding shares s common stock outstanding as of the
record date is required to adopt the merger agreeméthe Arch special meeting, each share of Ar@mmon stock is entitled to one vote
all matters properly submitted to the Arch stockleos.

As of October 5, 2004, Arch directors andaenize officers and their affiliates owned approaiely 5.16% of the outstanding shares of
Arch common stock.

Proxies

All shares of Metrocall common stock reprasdrby properly executed proxies or voting instiarts received before or at the Metrocall
special meeting and all shares of Arch common stepkesented by properly executed proxies or vatiaguctions received before or at the
Arch special meeting will, unless the proxies oting instructions are revoked, be voted in accotdanith the instructions indicated on those
proxies or voting instructions. If no instructioms indicated on a properly executed proxy cangbting instruction, the shares will be voted
FOR adoption of the merger agreement. You are uigetark the box on the proxy card to indicate towote your shares.

If a properly executed proxy card or votingtruction is returned and the stockholder hasaaiesd from voting on adoption of the merger
agreement, the Metrocall common stock or Arch comstock represented by the proxy or voting instauctvill be considered present at the
special meeting for purposes
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of determining a quorum, but will not be considetethave been voted in favor of adoption of thegeeagreement. If your shares are hel

an account at a brokerage firm or bank, you mugtuct them on how to vote your shares. If an etegtproxy card is returned by a broker or
bank holding shares which indicates that the brokdrank does not have discretionary authoritydie\on adoption of the merger agreement,
the shares will be considered present at the nmge&mpurposes of determining the presence of awuqupbut will not be considered to have
been voted in favor of adoption of the merger agr®. Your broker or bank will vote your sharesydflyou provide instructions on how to
vote by following the information provided to yowy Bour broker.

Because adoption of the merger agreementresgthhe affirmative vote of at least a majoritytioé shares of Metrocall’'s common stock
and Arch’s common stock outstanding on the recaitd,dabstentions, failures to vote and broker nmes/will have the same effect as a vote
against adoption of the merger agreement.

The Metrocall special meeting or the Archciglemeeting may be adjourned or postponed in aimeermit further solicitation of proxies.
No proxy voted against the proposal to adopt thegareagreement will be voted on any proposal towdlj or postpone the special meet
that is submitted to the stockholders for a vote.

Neither Metrocall nor Arch expects that angttar other than adoption of the merger agreeméhbevbrought before its special meeting.
If, however, other matters are properly presertteglpersons named as proxies will vote in accomlarith their judgments with respect to
those matters, unless authority to do so is withloal the proxy card.

A stockholder may revoke his or her proxgay time before it is voted by:

* notifying in writing the Secretary of Metrocall Hbhgs, Inc. at 6677 Richmond Highway, Alexandriagihia
22306, if you are a Metrocall stockholder, or thagorate Secretary of Arch Wireless, Inc. at 1808sWWPark
Drive, Suite 250, Westborough, MA 01581, if you areArch stockholde!

* granting a subsequently dated proxy
 appearing in person and voting at the special mgdtiyou are a holder of recor
Attendance at the special meeting will ncamd of itself constitute revocation of a proxy.

Voting Electronically or by Telephone

Because Delaware, the state in which bothrddatl and Arch are incorporated, permits electaibmission of proxies through the
Internet or by telephone, instead of submittingkpe by mail on the enclosed proxy card or votimgjriuctions, many stockholders will have
the option to submit their proxies or voting instians electronically through the Internet or bigpdone. Please note that there are separate
arrangements for using the Internet and telephepentling on whether your shares are registereduingompany’s stock records in your
name or in the name of a brokerage firm or banécktolders should check their proxy card or votimgructions forwarded by their broker,
bank, or other holder of record to see which ogstiare available.

The Internet and telephone procedures desstilelow for submitting your proxy or voting insttions are designed to authenticate
stockholders’ identities, to allow stockholderve their shares voted and to confirm that thsiructions have been properly recorded. We
have been advised by counsel that the procedwsiebdlve been put in place are consistent witheéfairements of Delaware law.
Stockholders submitting proxies or voting instrans via the Internet should understand that thexg Ime costs associated with electronic
access, such as usage charges from Internet qiroesders and telephone companies, that would Ineeboy the stockholder.

Metrocall holders of record may submit th@ioxies:

« through the Internet by visiting the website essdiad for that purpose as provided on the Metrqaralky card
and following the instructions; «
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* by telephone by calling the toll-free number aniébfeing the recorded instructions as provided aa Metrocall
proxy card.

Arch holders of record may submit their pesi

« through the Internet by visiting the website estdigld for that purpose as provided on the Archyard and
following the instructions; ¢

* by telephone by calling the toll-free number asvgted on the Arch proxy card and following the netzal
instructions.

Solicitation of Proxies

Metrocall and Arch will equally share the erpes incurred in connection with the printing aradling of this joint proxy
statement/prospectus. Metrocall has retained Mazi€dPartners, Inc., for a fee not to exceed $15t0@&sist in the solicitation of proxies.
Arch has retained MacKenzie Partners, Inc., f@earfot to exceed $15,000 to assist in the solimitatf proxies. Metrocall, Arch and their
respective proxy solicitors will also request barik®kers, and other intermediaries holding shafddetrocall or Arch common stock
beneficially owned by others to send this jointyyrstatement/ prospectus to, and obtain proxias ftbe beneficial owners and will
reimburse the holders for their reasonable expans&s doing. Solicitation of proxies by mail mag supplemented by telephone, telegram
and other electronic means, advertisements andrmedrsolicitation by the directors, officers or doyges of Metrocall and Arch. No
additional compensation will be paid to directaficers, or employees for such solicitation.

You should not send in any stock certificatéth your proxy card. Metrocall stockholders makim cash election should deliver their
shares of Common Stock and surrender any relabe# sertificates in accordance with the cash eedirm. A transmittal letter with
instructions for the surrender of stock certificatdll be mailed to Metrocall and Arch stockholdasssoon as practicable after effectiveness
of the merger.
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THE MERGER

This section of the joint proxy statementigectus describes material aspects of the proposeger. While we believe that the
description covers the material terms of the mertips summary may not contain all of the inforroatthat is important to you. You should
read this entire joint proxy statement/prospechdsthe other documents we refer to carefully far@ae complete understanding of the
merger. In addition, we incorporate by referencpantant business and financial information abogheat us into this joint proxy
statement/prospectus. You may obtain the informaticorporated by reference into this joint proxgtement/prospectus without charge by
following the instructions in the section entitf&fhere You Can Find More Information” beginning page 133.

Background of the Merger

Prior to and following their emergence froemkruptcy proceedings in 2002, Metrocall and Ararevfaced with stiff competition from
providers of wireless products that offer text nagssg alone or in combination with other telecomination services, such as mobile pho
that resulted in a significant exodus of their smibers. Each company sought to cope with erodilgariber bases and revenues by
aggressively cutting costs, including marketinggff, and, in the case of Metrocall, marketing f@phones and other communication
products.

Each company recognized the advantages itiodmg their businesses as a significant opporyuiimprove their cost structures and
their efforts to retain subscribers in the faceaitinued stiff competition from other wireless yiders. Metrocall and Arch had engaged in
informal discussions in the past regarding the makfor a strategic combination of the two comiganOn November 1, 2002, Arch retained
Bear, Stearns & Co. Inc. as a financial advisarannection with reviewing possible acquisitionghia wireless messaging industry. On
February 13, 2003, Edward Baker, Chairman and Ghietutive Officer of Arch, and Roy Pottle, ExewatVice President and Chief
Financial Officer of Arch, met with Vincent Kellresident and Chief Executive Officer of Metro@aid Michael Bandzierz of TD Securit
(USA), Inc., a significant Metrocall creditor antbskholder, to discuss a possible business conibimat Metrocall and Arch. Following that
meeting, on March 21, 2003, Arch sent a letter &irbtall proposing a combination of the two comparnn which Metrocall's then-
outstanding debt would be repaid and preferreckstamuld be redeemed by Arch for cash and Metrataltkholders would receive 5% of 1
equity of the combined company. In the view of Me#ll's management, that proposal effectively latiiéd a common equity value of
approximately $110 million to Metrocall. Individuiletrocall board members and Mr. Kelly discussexlAinch proposal with certain
Metrocall creditors and preferred stockholders whoouraged the Metrocall board not to accept Arphdposal because it was financially
inadequate and to refrain from any substantiveudisions with Arch regarding a possible businessbiaation until the Fall of 2003, when it
was anticipated that Metrocall’'s outstanding debuld be fully repaid and Metrocall would begin redeng its outstanding preferred stock.
The Metrocall board rejected the Arch proposal ardh 24, 2003, conveying the sentiments of suctitors and preferred stockholders.

Separately, Arch began discussions with lassidevelopment personnel of Cellco Partnershifa dferizon Wireless in April 2003
regarding a possible purchase of the assets ofdEs paging division by Arch. Arch engaged Dan&l&ssociates, L.P, an investment
banking firm with considerable knowledge of the ipggand wireless messaging industry, to advise Amdhese discussions. Daniels &
Associates also had prior relationships with theixéa business development personnel, and foeitgices Arch agreed to pay the firm a fee
of $1.5 million in the event the discussions resliin a transaction.

Arch and Verizon entered into a non-disclesagireement for Arch to begin obtaining confiddrtitormation regarding the Verizon
assets, and during the summer of 2003 Arch recdimadcial information as to Verizon's performaringhe paging industry. Arch also had
various preliminary discussions with Verizon persslrabout how the Verizon assets might be integraiéh Arch’s operations.

Representatives of Metrocall and Arch corgthto communicate on an intermittent basis reggrdipossible transaction. In June 2003,
Eugene Davis, a Metrocall director, suggested th&id A. Rubin, an Arch director, that Metrocaltlakrch each form a board subcommittee
to begin a dialogue regarding a

38




potential business combination. In response tosiigjestion, Messrs. Davis, Kelly, Yudkoff, Bakeubin, Steven D. Scheiwe, also a
Metrocall director, and Carroll McHenry, Vice Chaan of the Arch board, met in New York, on Septendlfe 2003, to discuss a possible
transaction.

On September 25, 2003, Metrocall retainedatéiFreres & Co. LLC as its financial advisor widispect to a potential Metrocall/ Arch
business combination. Metrocall and Arch enteréal &@nmutual non-disclosure or “confidentiality” agment on October 3, 2003 with a view
to commencing diligence in contemplation of negat@the terms of a proposed merger. The discussaod several related correspondences
between Metrocall and Arch that followed over tlextrseveral weeks focused on the appropriate ditcaf equity interests in the successor
company as between the stockholders of the two aaimp in a stock-for-stock merger.

In early October 2003, Metrocall proposed ththird party independently value the two comparo arrive at an objective equity
allocation. Arch rejected this approach and offdamednter into a stock-for-stock merger based 6% and 33% split of the successor
company’s equity between Arch and Metrocall stod#tecs, respectively. On November 19, 2003, shatftgr Metrocall’'s announcement of
its acquisition of substantially all of the assatsl some of the liabilities of WebLink Wireless, tkéeall made a counterproposal to Arch
providing for an allocation of the successor conymequity ranging between 53%-59% for Arch stodkleos and 41%-47% for Metrocall
stockholders. Arch declined Metrocall’s invitatitmdiscuss a merger on these terms as its boatiesftors, in consultation with
management, deemed the proposal inadequate. Asadquence of their inability to make progress coning the equity split, neither party
initiated due diligence with respect to the recptdsations or personnel of the other party. Onddeloer 1, 2003, Arch renewed its
engagement of Bear Stearns as its financial adeisdhe belief that discussions with Metrocall cenming a business combination would
nonetheless continue.

On December 1, 2003, representatives of Abr@apital, a major Arch stockholder, approachedHily to discuss the lack of progress
on merger discussions. Messrs. Kelly and Davis efrbtall, and representatives of Schulte Roth &eZahP, Metrocall’s outside legal
counsel, and Lazard Freres met with representativ@brams Capital on December 9, 2003. At thattingethe participating representatives
of Abrams Capital indicated that they believed thate were members of Arch management and boatilesitors that would be adverse to
any transaction that provided for Arch stockholdersetain less than 65% of the surviving companyity but they would support a stock-
for-stock merger based on a split of the successmpany’s equity with 62% being allocated to Artbc&holders and 38% to Metrocall
stockholders and would convey this to Arch’s baairdirectors. Representatives of Abrams Capital atnveyed their belief that Mr. Kelly
should lead the successor company given their thetvMetrocall had recently experienced superiwaricial performance compared to the
Arch. Mr. Kelly responded that he would acceptbsition of chief executive officer of the succassompany only if he was assured that
members of the board of directors were supportiv@sovision and approach concerning the combir@dmany. Accordingly, Mr. Kelly
indicated that a majority of the directors of thiecessor company should be current Metrocall direciThe participating Abrams
representatives indicated that they would supptwresaction premised on the foregoing equity splanagement leadership and the concept
of board composition.

On December 10, 2003, the Metrocall boardictors held a telephonic board meeting to disthis December 9, 2003 meeting. Also
participating were representatives of Lazard FraresSchulte Roth. At that meeting, Messrs. Ketlgt Bavis reported on the December 9,
2003 meeting. Messrs. Kelly and Davis both expidseir views that they did not believe that aniggsplit that was more favorable to
Metrocall stockholders could be achieved abseninitiation of a hostile exchange offer with théeaidant litigation, uncertainties and
expense risks that would be associated with albasffer, particularly given the restrictions oarisfer of Arch common stock set forth in its
certificate of incorporation, as well as the unamties as to timing and regulatory approval thauld be exacerbated as part of any hostile
transaction. Mr. Kelly indicated that he believhldtta business combination with Arch was a uniqumdunity to achieve significant
synergies that could not be matched individualljnahe aggregate by acquisitions of smaller papinginesses. Mr. Kelly believed that the
risks of execution of these other transactions weeater than with Arch as these other businesses awned by large telecommunication
companies whose approval
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process was more cumbersome and which acquisitionfd likely require cash consideration rather thtotk, thereby introducing the risk
substantial debt to Metrocall. The Metrocall boaodcurred in Mr. Kelly’'s analysis and endorsed,jscttto due diligence, definitive
documentation and a favorable financial fairnesdyeis from Lazard Freres, proceeding with a tratisa with Arch on the basis of the
discussions in the December 9, 2003 meeting. Theddkl board further indicated that, in light & view that Metrocall had experienced
superior financial performance compared to tha&reh since their respective emergences from bartgy @ critical premise of proceeding
with any transaction with Arch was that Mr. Kellg the chief executive officer of the successor camypThe Metrocall board also indicated
that it would support Mr. Kelly’s preference foetkomposition of the board of directors of the sssor company to include a majority of
directors who are Metrocall directors. Followingstmeeting of the Metrocall board, by letter dabstember 10, 2003, Metrocall made an
offer to Arch reflecting the foregoing proposal efniwas subject to each party’s completion of satisfry due diligence as well as the
negotiation of definitive agreements.

On December 11, 2003 representatives of ebélhrams Capital and two other Arch stockhold€sntrarian Capital Management LLC
and Franklin Resources, Inc., which is also a Metilastockholder, contacted the Arch board of dvecto express their endorsement of the
financial terms of Metrocall’s offer and neutraliggarding Metrocall’'s proposed governance termsh’a board of directors held two
telephonic meetings with representatives from Estaarns and Latham & Watkins LLP, its outside legainsel, one on December 11, 2003,
and a second on December 12, 2003, to discuss déditsooffer and the proposed governance termserAdtpreliminary review with Arch’s
financial and legal advisors, Arch’s board informddtrocall in a letter dated December 12, 2003, #rah was amenable to the 62%/38%
division of the successor company’s equity as distapoint for negotiations and commencement & diligence. However, Arch did not
accept Metrocall’'s proposed arrangements with iespethe board of directors or management of tlieassor company as a premise for
further negotiations. On December 17, 2003, Mett@ahvised Arch by letter that it was suspendinglacussions between the two
companies regarding the proposed merger.

On December 18, 2003, each of Abrams CaaitdIContrarian Capital entered into confidentigdityeements with Arch to facilitate their
access to information underlying, and participatimrthe merger discussions.

During the balance of 2003, Metrocall reitedato Arch its requirement that a central preroisany negotiations regarding a business
combination was maintaining Metrocall’s positiontbie composition of the successor comparmgard of directors and the selection of se
management positions set forth in Metrocall’'s Delben10, 2003 proposal. Messrs. Redmond and Rulembrars of Archs board, continue
to express the view that the companies should meathegotiations, although the Arch board was e prepared to agree on the Metrocall
precondition for further negotiations regarding @mance issues and board composition followingrieeger.

Discussions between Verizon and Arch continnehe fall of 2003 and the parties began towis@a possible structure for a transaction
and how the Verizon assets might be valued, thawgttefinitive terms were reached. In December 28@3 made an all cash offer in the
range of $175 million, subject to potential down@adjustments. Although the offer was authorizedheyArch board of directors, it was
contingent on completion of all customary due ditige, negotiation and execution of a definitiveeagrent, required consents and regulatory
approvals, and further deliberations and formakapgl of the Arch board of directors.

Verizon's business development personnelsadvArch that the proposal was generally acceptaiilea basis for further discussions and
due diligence, and agreed that through the endraiary 2004 Verizon would negotiate exclusivelyhwArch regarding a possible transact
During January Arch completed its preliminary dileydnce with Verizon, and continued to discusssitale terms of a transaction, though no
final terms were reached and the parties neverasmgdd drafts of any definitive agreement.

In December 2003, Metrocall became aware extings taking place between representatives di And Verizon. Given the concurrent
discussions between Arch and Metrocall regardipgtantial business

40




combination and Metrocall’'s belief that Verizon’s@ess messaging division was available, Metrogmalinised that these meetings were
related to a potential acquisition by Arch of Verizs wireless messaging division. Arch did not cammioate the fact of these discussions to
Metrocall, and Metrocall was not aware of any @& tletails of such discussions.

On January 9, 2004, Mr. Kelly presented writembers of the special transaction committebeMetrocall board, six of Arch’s
independent directors, representatives of Lathawiakins, Lazard Freres, Schulte Roth and two m&joh stockholders, Abrams Capital
and Contrarian Capital, Metrocall’s preliminary btsés (without the benefit of due diligence of Ajalf the potential synergies and cost
savings that could be derived from a business coatioin of Metrocall and Arch. During that preseimiat there was a dialogue concerning
aspects of those opportunities as well as the psogEworking toward an agreement.

On January 14, 2004 the Arch board heldept@nic meeting during which it heard a presentatip Bear Stearns as to the financial
aspects of the proposed transaction. Followingriketing, Mr. Redmond contacted Messrs. Kelly andkoif to indicate that the Arch board
desired to continue negotiations as to a possiatesaction, but given Arch’s larger size, that Meall's current directors should not
constitute a majority of the new board of any sssoe company.

By January 19, 2004, Metrocall and Arch agreecommence exchanging confidential informatiod aegotiating the terms of a merger
agreement premised on:

* a 62%/38% split of the successor comy’s equity between Arch and Metrocall stockholdezspectively
* the board of directors of the successor companmgbsamprised ol

« four Arch independent director

« four Metrocall directors, including Mr. Kelly; ar

* a ninth director, an independent person to be waldry Arch’s board from a slate of nominees t@tmposed by
Metrocal’s board:

* Mr. Yudkoff becoming the chairman of the board wédtors of the successor company;
* Mr. Kelly becoming the chief executive officer bietsuccessor compar

Arch indicated that it wanted to explore aitgive deal structures to retain and use Archbstntial existing tax attributes that would
allow the successor company to offset future taxaiome of the successor, thereby reducing thepayof income taxes for several years.
On January 24, 2004, Metrocall and Arch, and trespective outside counsel and financial advisoitsated their diligence process and,
shortly thereafter, commenced negotiation of a leagreement.

In February 2004 Arch advised Verizon it veaaluating an alternative transaction without idfgimg Metrocall as the other party with
whom it was having discussions. Verizon agreedue g§rch more time to evaluate its alternatives] artended the exclusive period during
which it would talk only with Arch regarding a saiéits paging assets to April 16, 2004.

Arch also informed Bear, Stearns that it mgsreliminary discussions with Verizon. In orderdbtain the view of an independent
financial advisor relative to the Verizon and Me#ith transactions, the Arch board of directorsinsd Berenson & Co. to express its views
regarding the two potential transactions.

On February 24, 2004, representatives of dbedt and Arch, Lazard, Bear Stearns, Ernst & Youhg, and PricewaterhouseCoopers
LLP, Schulte Roth and Latham & Watkins met to déscthe parties’ pre-existing tax attributes. Dutingt meeting, Arch proposed an
alternative structure to the stock-for-stock exgeaan which the negotiations had been premisedabald have reduced the ownership by
Metrocall stockholders in the successor companytlaaidwas designed to maximize the potential uskroifi's existing tax attributes. Under
Arch’s proposal, Metrocall stockholders would reeed combination of cash and stock for their shakesh indicated that this structure,
coupled with the implementation of transfer resimits on USA Mobility common stock comparable te testrictions that Arch currently has
in place,
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would make it more likely that USA Mobility wouldebable to preserve Arch’s favorable tax attributbgch, assuming the merger is
completed as contemplated, are anticipated to agaie to offset future consolidated taxable ineoshthe combined company. In lieu of
Metrocall’'s stockholders receiving 38% of USA Matyilcommon stock for their Metrocall shares, Araitially proposed that Metrocall
stockholders receive $70 cash per share for up tmgregate of $150 million in cash (raised throagtebt financing) and 25% of USA
Mobility common stock. Metrocall responded thawv@uld accept $150 million in cash and 28% of USAHiity common stock. Based on
Arch’s analysis of the trading in its own commoaocét since its emergence from bankruptcy, both shaisipated that by limiting
Metrocall’s stockholders ownership to 28% of USA ity common stock, after giving effect to the rger, there would be at least an
approximately 10 percent cushion against the oeags of an ownership change for tax purposes. &umtbre, Metrocall and Arch believed
that USA Mobility should not incur indebtednessitess of an amount consistent with near-termipated cash flows of the combined
companies, particularly in light of the historichfficulties faced by the paging industry, includiMetrocall and Arch, resulting from the
incurrence of excessive amounts of indebtednessobtdl and Arch determined that the incurrencemfo $150 million of cash obligations
in the merger, not including transaction expensgtkzing available cash and debt financing to aonmate the merger would be appropriate.

On February 27, 2004, Mr. Redmond and reptatiges of Arch management met with Mr. Kelly astder members of Metrocall's
management, representatives of Bear Stearns aradd,and representatives of Latham & Watkins arftise Roth at Bear Stearns’ offices
in New York to hear a further presentation from Melly regarding possible financial and operatiosyatergies of a merger. Following the
presentation, on March 2, 2004, the Arch boardtelephonically with its advisors, during which magtMr. Redmond reported on
Mr. Kelly’s February 27, 2004 presentation andAneh board discussed the governance and managéssent of the proposed merger.

On March 11, 2004, the Arch board met wishaitivisors at Bear Stearns’ offices in New Yorkéar the views of Arch’s management as
to potential synergies and other benefits of tlippsed transaction between Metrocall and Arch,elsag the potential Verizon transaction.
Furthermore, the Arch board received a prelimirfargncial presentation by Bear Stearns concerniognabination of Metrocall and Arch
and heard from Berenson & Co., with respect tawepotential transactions. The Arch board congidehe relative merits of each
transaction, and ultimately determined that therbtetll transaction represented the best alternatrailable to Arch since a merger with
Metrocall would likely provide greater cost savingven Metrocall’s larger size in terms of revesuand would have lower debt
requirements. As a consequence, the Arch Boarduwded that strategically, the Metrocall transactiepresented the best opportunity to
create additional value for Arch shareholders. rentgiven the fact that Verizon’s paging busingas operated as a division within a larger
company, the Arch board believed the potential sasings at Verizon were more difficult to determiRepresentatives of Latham &
Watkins also reported to the Arch board the pragteat counsel had made toward a possible drafjeneigreement. The Arch board had a
further telephonic meeting with its advisors on dal2, 2004 and authorized Mr. Redmond to proceddfurther negotiations with
Metrocall.

On March 16, 2004, in a meeting between Me$dedmond, Abrams, Kelly and Scheiwe at Mr. Abrasffices, Mr. Redmond advised
Messrs. Kelly and Scheiwe that Arch was unwillingtipport a payment of $150 million in lieu of &% of the common stock of USA
Mobility that would otherwise have been receivedvbstrocall stockholders in the original 62%/38%itspf USA Mobility’s equity which
had been the premise of the negotiations, indigatiat Arch believed Metrocall's stock was overealat its then-current market prices. At
that meeting, representatives of Arch shared septaton with representatives of Metrocall whicfieeted Arch’s board’s position that:

(i) the transaction structure should not jeopardizeh’s existing tax attributes, (ii) the tradinglatility of Metrocall's common stock and
valuation were problematic and (iii) that Arch waidling to agree to a transaction providing forghrlevels of cash and equity consideration
for Metrocall stockholders ranging from $150 mifliof cash and 23.6% of the equity of the successmpany, $125 million of cash and
26.4% of the equity of the successor company, 60%iillion of cash and 29.1% of the equity of tkiecessor company. Representatives of
Metrocall indicated that these ranges were unaabépto Metrocall and that in lieu of using anytcasd
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being sensitive to Arch’s concerns regarding pustitaMetrocall stock at a high valuation for cadletrocall’s board would consider going
back to the 62%/38% equity split originally contdaipd by the parties. Representatives of Arch migid that they did not believe that Arsh’
board would proceed without a cash component oMégocall consideration to preserve Arch’s taxiltites.

The Arch directors conferred further as ® pihoposed terms of the transaction during twgtedaic meetings on March 18 and March
2004 with representatives of Bear Stearns and bataVatkins in attendance. Following these meetifgis Redmond proposed to
Messrs. Kelly and Yudkoff, and Bear Stearns progded.azard, that Metrocall stockholders receiv@3million in cash, 27.5% of the equ
of the successor company and up to an additioriah#iBion in contingent value rights, the paymehtunich would depend on the market
price at which USA Mobility common stock traded lnit certain periods of time after the completioritef merger.

Messrs. Kelly and Yudkoff, in consultationtvMetrocall’s legal and financial advisors and 8cheiwe, the other member of Metrocall
special transaction committee, rejected as inadedhss latest offer by Arch. Metrocall believeattany offer providing for less than
$150 million in cash consideration to Metrocallcktioolders and 27.5% of the equity of USA Mobilitymlacing contingencies on the cash
component of the consideration would be unacceptabMetrocall’s board of directors and its stodkless.

Metrocall reaffirmed its view to Arch thatS million was an appropriate amount of cash ca@rsitibn to be paid to Metrocall
stockholders as it would allow Metrocall stockhaklto liquidate a portion of their holdings andréi®y mitigate the potential effects of a
more significant downturn in the wireless messagiiyistry than anticipated by either Metrocall aci\ At the same time, the successor
company, USA Mobility, in which Metrocall stockh@is would continue to own a substantial interestldavoid the necessity of utilizing
available cash and incurring debt financing beylewels that USA Mobility could replenish or repaithin approximately 12 months
following the anticipated closing of the transantiin light of the decision to propose a fixed amtoof cash consideration for Metrocall
stockholders and a fixed percentage of the eqdiity3A Mobility, the determination of the per shaméce for the portion of the Metrocall
common shares to be paid in cash was not considlgredher party to be a critical element of thesideration to be paid to Metrocall
stockholders as the per share cash consideratiectesg would simply determine the allocation of thenber of Metrocall common shares
eligible for cash and non-cash consideration. Metitaletermined, in consultation with Lazard, t#@b in per share cash consideration
nevertheless represented an appropriate price &wroekll common stockholders, particularly givea thinly-traded nature of Metrocall's
common stock and the fact that the $75 per shace Epresented approximately a 30% premium owertierage trading price of Metrocall
common stock during the six month period immedjapeeceding March 20, 2004 during which the propaserger was under consideration
by the parties.

In a letter to Arch dated March 22, 2004, Mdeall conveyed this final proposal, which offersasccepted by Arch following a further
telephonic meeting of the Arch board with its advison the same day, subject to completion of eidieE agreement.

After conferring with the Arch directors dogi their telephonic meeting on March 20, 2004, Redmond contacted Mr. Abrams of
Abrams Capital to ask if he would be willing towemas the ninth director on USA Mobility’s boarddifectors. On March 21, 2004,
Mr. Abrams advised Mr. Redmond of his willingnessib so, provided that the Arch directors firsemtew three possible candidates that
Metrocall had proposed as the ninth director, &ad they conclude none of them are acceptablenDhieir telephonic meeting on
March 22, 2004, the Arch directors instructed MedRiond to advise Messrs. Abrams and Kelly thaftteh board believed Mr. Abrams to
be the best candidate that both companies coukkagron. On March 22, 2004, Mr. Abrams advisedRé&dmond that he was willing to
serve on USA Mobility’s board of directors for asopear term following the merger, and Mr. Redmoachmunicated this to the other Arch
directors and to Mr. Kelly. Mr. Kelly indicated thiae believed this would be acceptable to the Metidooard. On March 26, 2004, at a
telephonic meeting of the Metrocall board, Mr. Kedkpressed to the board his view that, althoughArams was a significant shareholder
of Arch, Mr. Abrams had demonstrated his knowledgée understanding of the wireless messaging bisth@ing the course of the
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negotiations of the merger and had supported thiénnary integration plans and cost-savings aneémee generating initiatives being
developed by Mr. Kelly and the Metrocall managenteam. On March 28, 2004, following deliberatiomstioe merger, the Metrocall board
endorsed Mr. Abrams’ appointment to the USA Mobpibibard.

On March 28, 2004, the board of directorMetrocall convened a telephonic meeting to condidemproposed merger with
representatives of Lazard Freres and Schulte Retept. Prior to the March 28, 2004 meeting, SehRtith had furnished the Metrocall
board with a copy of the draft merger agreementiramary of its principal terms and a memorandumnsarizing the responsibilities of the
Metrocall board in considering the merger. Lazamer€s had distributed prior to the meeting, itdten presentation of the financial aspect
the proposed merger that would be utilized in fsspntation of the fairness, from a financial spariat, of the merger to Metrocall
stockholders. This Metrocall board meeting wascihlenination of deliberations by the Metrocall boatdapproximately fifteen meetings at
which the potential for, and the key terms of, aibess combination of Metrocall and Arch had besigaificant agenda item.

At the March 28, 2004 meeting, Mr. Kelly rewied the transaction with the board, includingstrategic reasons for the proposed
transaction and the principal terms of the propdsmtsaction. Representatives of Schulte Roth dissussed the Metrocall board’s fiduciary
duties in considering a strategic business comigin@nd further summarized the terms of the meageeement and related documents.
Representatives of Lazard Freres presented to batioboard of directors a summary of its analyseshe strategic rationale for, and
financial analyses related to, the proposed trdisadn addition, Lazard Freres delivered its aginthat the merger consideration payable to
holders of shares of Metrocall common stock is faim a financial viewpoint, to Metrocall stockders. Upon completing its deliberations,
the entire board of directors of Metrocall unanisiguapproved the merger agreement. Metrocall’'sdaiso approved the related schedules
and agreements (with Mr. Kelly abstaining from tia¢e on his amended employment agreement). Theokbdtrboard resolved to
recommend that Metrocall stockholders adopt thegeresgreement.

Also on March 28, 2004, the board of direstoir Arch convened a telephonic meeting to conditkeproposed transaction. All members
of the board were present, except for Ed Bakerclimrman and chief executive officer of Arch, wiegused himself from the meeting. Prior
to the meeting the directors had received a finplyf the merger agreement and related documamigmorandum from Latham & Watki
summarizing their respective terms and a writtezs@ntation from Bear Stearns of the financial aspafcthe proposed transaction that Bear
Stearns representatives intended to review witlliteztors during their meeting. Bear Stearns hsal grovided the directors with a draft of
its opinion as to the fairness of the proposed erecgnsideration from a financial point of view.dResentatives of Latham & Watkins
reviewed with the board their fiduciary duties onoection with their consideration of the proposedsaction, and the material terms of the
merger agreement and related documents. Latham &ilganoted that, in connection with determining fimal exchange ratios based upon
the 72.5%/27.5% split of the equity for the sucoesempany that were included in the merger agreéntiee parties had agreed to exclude
316,007 shares of restricted stock held by memifetsch management that were not expected to vigst { their termination of
employment as a result of the merger, in deterrgitfie total number of Arch shares expected atithe of the merger on a fully diluted
basis. Latham & Watkins also noted that if anyhaf 184,230 restricted shares held by three seffioers remained outstanding immediately
prior to the merger, such shares would be addekl toathe total number of Arch shares and that tlegrtall exchange ratio would be
adjusted accordingly. Representatives of Bear 8¢athien presented their financial analysis of foppsed transaction, and following
discussions with the Arch directors, opined thatpghoposed merger consideration as set forth imirger agreement was fair, from a
financial point of view, to the public common stbolkders of Arch. The directors then deliberated disdussed the proposed merger and, as
to the directors in attendance, unanimously appfdkre merger agreement and recommended that ttgenmegreement be submitted to the
Arch shareholders for their approval.

At the conclusion of the respective board tings, representatives of Metrocall and Arch reth@each other the outcome of their
respective board meetings.
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After agreement on the final terms of the geeragreement and related schedules and agreement® morning of March 29, 2004,
authorized representatives of Metrocall and Arcieed into the merger agreement. On March 29, 20@drocall and Arch issued a joint
press release announcing the proposed merger obdaditand Arch and held an investors conferenddltat morning to briefly discuss the
proposed merger. In addition, Arch notified Verizbat it would no longer pursue the proposed tretisa they had discussed.

Following entry into the merger agreementtigeall and Arch proposed amending the merger ageeéto provide that the board of
directors of USA Mobility, other than Mr. Abramspuld be appointed and meet prior to the effectigera the merger to form the audit,
compensation and nominating and governance comasitte addition, Arch proposed amending the meagezement to permit Arch to
amend its option plan to extend the period duritictv directors who will not become directors of USbility may exercise their vested
options from 60 days to 210 days following the neer@dn September 23, 2004, the Metrocall boardaygat the amendment, and on
September 21, 2004, the Arch board approved thedment. The parties entered into the amendmentobob®r 5, 2004.

Potential Merger Synergies

After the commencement of mutual due diligeimcFebruary 2004, management teams from eachetolehll and Arch performed
separate analyses to assess the potential cosgysakiat would result from the merger. The cosirggsvor “synergies” were defined to be
costs that are to be saved as a direct resuleahirger over and above the cost reduction expatsabuilt into the stand-alone plans already
in place at each company. Metrocall’s managemeitipates that the combination of the two compamigspermit some of the “stand-
alone” projected cost savings to be realized marekty than in the stand-alone plans. This mayresult in additional net savings through
the end of 2008 and were not considered to be paktemerger synergies, but could mitigate executiek associated with the individual
stand-alone cost reduction plans.

At its March 28, 2004 Board meeting, basedwomssumed closing of the merger at the end afdbend fiscal quarter of 2004, Metrocall
management presented its estimate that the coridrinaith Arch would generate cost savings and dpmral synergies totaling
approximately $247 million through December 31,&0tet of approximately $35 million of estimatedrsaction and integration
implementation costs over the same period. Thessaction and implementation costs consist of f@esl associated with the merger,
severance payments associated with headcount ieasieind certain other costs associated with déteantion of redundant facilities (i.e.
lease buy-outs and transmitter deconstruction dgistrocall management concentrated its analysihe combined companies four major
cost areas:

Service, Rent and Maintenance, also redeiweas SR&M — includes the costs to operate timepamies’ one
and two-way network infrastructure; inventory antfiiment functions and pager device repairs aralntenance.
Management assessed potential synergies that netyfrexn redundancies in headcount within the eagimng an
inventory functions (compensation and benefit sgsinduplicate or redundant transmitter and terhsita rents
and related costs from both one and two-way netsvgents, utilities and similar expenses); and
telecommunications expense savir

Selling and Marketing, also referred t&s&V — includes the costs to sell the combined camyfsmproducts
and services. Management assessed potential sgadhgit may exist mainly from redundancies in headt
(compensation, allowances and benefits); and qvefaffice facilities locations (facility rent andility costs).

General and Administrative, also referred$ G&A — includes the expenses incurred to operational call
centers and customer service, management informgyistems, accounting, human resources, executive
management and other back office support functiblamagement assessed the elimination of severahdashcie:
such as cost savings related to the duplicatidreaticount function
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(compensation and benefit savings); integratidnilbng systems to one system, and the elimimatéredundant
MIS systems (software license and hardware savi

Capital Expenditures — includes costs #ratrequired to acquire paging devices and to aegnatwork
infrastructure. Management assessed potentialgaftiaom volume purchasing discounts; elimination of
duplicative expenditures and increased utilizabbthe combined compa’s inventory.

Subsequent to the execution of the mergeremgent, Mr. Kelly, and other members of Metrocaihnagement, in consultation with cert
Arch employees, started to develop a detailed ratem plan to realize potential synergies of the businesses. Metrocall management
further reviewed the companies’ overlapping operetj focusing on various functional areas and éurtbfined its estimates of the future
financial benefits within the categories statedvabo

Based upon this additional refinement, argjestt to a variety of assumptions that refinedehdier estimates, including an expectation
that the merger would more likely be completedyemrithe fourth fiscal quarter of 2004 rather thiea end of the second fiscal quarter, the
pace of implementation of the integration plan, skhivas further synchronized with additional infotioa concerning lease expirations, two-
way network capabilities and other information amdupdate of the employee headcount assumptioes loasmore current data, Metrocall
management currently estimates that the net patangrger synergies and additional cost reductieatzed from the integration of the
operations of Metrocall and Arch will be approxislgt$200 million in the aggregate through Decen8#er2008, net of estimated costs of
approximately $33 million during that period to liza such merger-related cost savings and opewmdtgymergies.

The above referenced synergies do not contlideestimated amount of income taxes that Melracauld have paid for the period
October 1, 2004 to December 31, 2008 related tdetkeeble income that its stamdbne business plan projected during this periabes on it
projections for USA Mobility, Metrocall managememtticipates that USA Mobility may be able to offaedignificant portion of its taxable
income with deductions resulting from its favorabtmsolidated tax attributes that are expectedinaisgy the merger is completed as
contemplated, to be preserved for the benefit oA W bility, a substantial portion of which are asigded with Arch.

Based on the revised synergy estimatesathie below summarizes estimates prepared by Métroeaagement, in consultation with
Arch, of the net cost reductions and merger syesrigi 2005, the first full fiscal year after conta of the merger. As indicated below,
Metrocall management currently estimates mergkated cost savings of approximately $58 millionfiscal year 2005, net of estimated ¢
of integration of approximately $6 million durinig€al year 2005, reflecting estimated non-recurgrgenditures to realize such merger-
related cost savings.

Estimated Merger Related Cost Savings for 12 MontfPeriod ending December 31, 2005
(all amounts in millions)

Service, Rent and Maintenan $10.5
Selling and Marketing 25.¢
General Administrativi 2588
Capital Expenditure 2.C
Gross Cost Saving $63.7
Integration Cost 6.1
Net Cost Saving $57.€

Each of the boards of directors of Metroeall Arch were presented with these revised synestisnates at meetings in May 2004, sht
prior to the initial filing of the registration seament containing this joint proxy statement/ pexgps. Although the expected synergies from
the merger are less than the synergies anticiftédetrocall at the time the Metrocall and Arch tsmapproved the merger, after due
consideration and discussion by the boards witin thepective financial advisors, the boards ofcliors of each of Metrocall and Arch
determined that this revised synergy analysis lwaimanged their respective
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views on the fairness of the merger to their respestockholders nor had it changed their recondagans that their respective stockholders
vote in favor of the merger. Both boards beliewat the overall benefits to their respective stodttbis from the merger outweigh a possible
reduction in potential synergies. In addition, lshea discussions with their respective financialisars, neither board of directors believes
that the updated synergy analysis would have hgdreaterial impact on the fairness opinions giverLbyard and Bear Stearns as the revised
synergy estimate are within the range of synerggssimed by each of Lazard and Bear Stearns im#igsas underlying their respective
fairness opinions.

These estimates of future cost savings and syrieggfits are inherently uncertain and subject tthér refinement as the integration team
continues its efforts to understand potential sgiesrand to develop its integration plans to capthiese synergies. The synergies analysis is
based upon numerous assumptions, which, by theirnature, are subject to change, including factdrich are often times out of the cont

of management such as the actual timing of whemiwger closes. See the subsection of “Risk Fdatelsting to the uncertainties of
realizing these cost savings, beginning on page 32.

Metrocall's Reasons for the Merger

In considering the merger, the Metrocall lbo@viewed each of Metrocall's and Arch’s businses§i@ancial conditions, earnings, risks
and prospects as well as the impact of the mengénecustomers, suppliers and employees of eanpaay. The Metrocall board of
directors believes that the complementary strasegfidietrocall and Arch, in combination with theianagement, personnel, and technical
expertise will create a company with capabilitied aesources better positioned to succeed in ttreragly competitive wireless messaging
and information services marketplace. The merg#cnéate the largest paging company in the Un8eates with roughly 7.9 million units in
service as of December 31, 2003, and a largeropfatfrom which to realize further cost savings wWhére critical in a declining paging
industry.

The Metrocall board also believes that, gitiof the continuing revenue erosion experiengeddih Metrocall and Arch and Metrocall’s
limited ability to continue to sustain cost savimmgsa stand-alone basis at levels keeping pacethéthate of revenue erosion, a rapid
combination of Metrocall and Arch will increase miiicantly the likelihood of the combined compancsessfully implementing measures to
develop new products, stem revenue erosion andchexpest-cutting initiatives, all for the benefitthie combined company’s shareholders.
Absent a merger with Arch, the Metrocall board wéctors believes that Metrocall could sustain pability and generate cash flow on a
stand-alone basis in the short term, but the leng+pportunities for improving or sustaining célslws are limited as a consequence of the
declining wireless messaging industry.

Additional reasons for the merger are:

Substantial Operating Synergighe board of directors of Metrocall believes that tombined company will benefit from substantial
operating synergies. These synergies are in additithe cost reductions each company had sepamtgected for itself on a stand-alone
basis. The Metrocall board believes that Mr. Kalligadership, as evidenced by his track recorddoeing operating expenses while
maintaining customer-oriented service and effic@perations, will be critical to the achievementhi#se estimated synergies. Assuming the
merger is completed early in the fourth quarte2@®4, Metrocall’s management estimates that theseinental cost savings resulting from
the merger will approximate $200 million through080 cumulatively, net of mergeelated costs. Potential cost synergies and reveraveth
opportunities from the combination would come from:

* Eliminating redundant systems, facilities and opens at relatively minimal cost

 Achieving purchasing savings from volume discoptsticularly on messaging devices and accessaiesb)
providing equipment manufacturers with the incemtiv produce steady, uniform and low-cost supplfes
messaging devices and accesso

« Offering a broader array of services to #'s customers through existing Metrocall distributagreements
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» Combining certain overlapping or redundant netwanks one national footprint, thereby reducing soshile
also extending coverage into previously limitede@age area:

» Combining satellite licenses and other resourcsane common transmission platform; ¢
» Combining customer service efforts to yield lowests of service and expanded service offeri

Changes in the Wireless Messaging Industhe following changes in the wireless messagingmaging industry make it, in the opinion
of the Metrocall board, compelling for MetrocalldaArch to consolidate:

* Since 1999, the number of one-way messaging ungervice has fallen from over 40 million to appnoately
12 million as of the end of 200

* Each major independent paging company, includingrédall and Arch, has been forced to restructw®dalance
sheet through bankruptcy proceedir

* Prices for one and two-way messaging servicesdtr bletrocall and Arch continue to decline in thed of
competitive text messaging products from largettebbeapitalized competitors such as cellular, RGS

BIackberryT'VI service providers (i.e., Cingular, Nextel, Spri@t3? T-Mobile and Verizon)

» Technology advances and price competition havédeshgoing reduction in subscriber paging usagethad
increased use of other mobile data services, ssI&MS, W-Fi and PDAS/Blackberrie:

» The abandonment of the paging sector by major rgasgand information device manufacturers and ngtwo
hardware manufacturers such as Motorola, Glen&hiéips, and NEC, has threatened Metrocall’s abdi a
stand-alone basis to secure network equipment,agegsdevices and related parts and services ssmaale
costs; an(

* Projected continued revenue erosion for both Mett@nd Arch. Arch’s revenues declined more thath2gom
2002 to 2003; and Metroc's revenues declined more than 19% from 2002 to .2

Significant Cash and Non-Cash Considerationdetermining a fair and appropriate amount ofsideration to be paid to Metrocall
stockholders in the merger, the Metrocall boardigéctors, in consultation with its management kegél and financial advisors, considered a
number of factors, including the relative histoticantribution of the two companies to the projelctevenues, earnings before interest
expense, taxes, depreciation and amortizationBdFBA, EBITDA less capital expenditures and opergtfree cash flow of the combined
company. Under each of these metrics, the Metrdcatd concluded that the combined value of thé@$llion cash consideration to be
paid to Metrocall stockholders up front and thes24 of the equity of the combined company will affdetrocall stockholders the dual
benefit of monetizing a portion of their investmesta hedge against the continuing customer amhueverosion of the paging industry and
the failure to achieve anticipated synergies togrettith the opportunity to participate in the imped results of the combined company if the
rate of customer and revenue erosion is slowedhsndynergies are achieved.

In its deliberations concerning the mergehvirch, the Metrocall board also took into consadisn the critical timing element associated
with a combination with Arch, concluding that thepger a combination with Arch could be implementad, more likely the combined
company could fully realize the synergistic bersefit the combination.

The Metrocall board believes that the meggasideration, which provides the combination stibstantial up front, cash payment to its
stockholders desiring to reduce their holdings eftifdcall common stock, while allowing Metrocall skbolders the opportunity to retain a
27.5% equity stake in the new USA Mobility at agimf significant uncertainty as to future revenetention rates and the long term viability
of the paging industry, is a substantial benefithef merger to Metrocall's stockholders. The meaggeement provides that two million of
Metrocall's approximately six million outstandingares will be exchanged for cash at $75 per sklree to Metrocall’s historical high
market price and representing a premium of appratety 30% over the average trading price of Metitamanmon stock during the six-
months
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immediately preceding public announcement of thegere On a stand-alone basis, Metrocall’'s busipéss projects it would take until the
end of 2006 before it would be able to generatBcsemt after-tax cash flow from operations to puod that amount of cash, assuming
Metrocall met its operating projections.

Since the public announcement of the metgerMetrocall board has monitored the reactiongletirocall stockholders to the economic
terms of the transaction and the public dissatigfaexpressed by certain significant stockholadgrsletrocall as well as the purported class
action lawsuit filed against Metrocall and its lebatleging breaches of fiduciary duty in connectigth the merger. Significantly, the board
has been informed of the widespread acceptancedtsobhll stockholders of the necessity of a busimesnbination with Arch, including by
those stockholders who have been critical of thegaction and who would like to obtain a more fatte allocation of the value of the
combined company for Metrocall stockholders. Therblell board continues to believe that the terifith® merger are fair to Metrocall
stockholders and that the merger represents thalesative available to ensure the long-ternboiiiy of Metrocall. The Metrocall board
believes that the terms of the merger permit Metitatockholders to participate in the synergieamted with the combination and that the
failure to reach an agreement with Arch would hi@feMetrocall stockholders in the riskier positiohfacing an erosion in the paging
business revenues without an equivalent opportdaigchieve integration benefits. Metrocall's boaitl continue to monitor the reaction of
Metrocall stockholders to the merger and, if cirstemces change such that the board believes thate¢hger cannot or will not be
consummated on the existing terms as a resultoblfections and actions of Metrocall stockholdersluding the pursuit of appraisal rights
by Metrocall stockholders), it will, consistent its fiduciary duties to the Metrocall stockholsl@nd Metrocall’s obligations under the
merger agreement, take appropriate actions atithat

Limited Ability to Realize Additional Cost Savingsa Stand-Alone Basishe Metrocall Board believes that Metrocall’s preait
potential to extract additional cost savings otead-alone basis is limited, as Metrocall has alyezaptured significant cost savings and
efficiencies in rationalizing and right sizing lissiness since its emergence from bankruptcy. émaequence, Metrocadlability to continu
to generate substantial after-tax cash flow fromrapions for distribution to its stockholders woblke adversely affected if the rate of revenue
erosion that it experienced between 2002 and 2662 to continue. In contrast, the ability to extraadditional synergies from the merger
provide USA Mobility a substantial opportunity tergerate incremental after-tax cash flows from ajama, even if faced with continued or
accelerated revenue erosion, that would not bdadlaito either company on a stand alone basis.

Additional savings would be limited on a stealone basis because:

* There are high recurring fixed expenses that ayeired to operate and maintain Metrocall’s wirelessvorks
(particularly its tw-way network) regardless of the number of subscsibemg these networks; a

» Metrocall’s corporate overhead has already beereagiyely reduced and will not be easy to reduceggo
forward without adversely affecting Metroc' s operations

Improved Business PracticéEhe Metrocall board believes that the merger walate a stronger company with enhanced ability to:
* Create opportunities by combining creativity andth@actices of both companit

* Select the “best of the best” components from tresipective network operations, thereby improvingrall
guality of service (signal coverage, penetrati@macity, etc.) to subscribers; ¢

» Ensure that Metrocall will continue to be of suiict scale to operate efficiently in the intensaynpetitive and
consolidating wireless messaging indus

In approving the merger agreement and maikindeterminations and resolving to make its recemaations, the Metrocall board of
directors consulted with Metrocall management al$ ageits
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outside legal counsel and financial advisor, antsimered the factors listed above as well as thesing positive factors relating to the
merger:

* The combined company would be able to generatdegreash flow per share for each comparstbckholders c
a combined basis when compared with each con’s respective stand alone pla

* The anticipated stable financial condition of tlenbined company, given the anticipated pro formeketa
capitalization of USA Mobility immediately afteréhmerger and its projected revenues and earningglans
(now achieved) to retire outstanding debt of Arod eedeem preferred stock of Metrocall prior toterger, an
USA Mobility’ s anticipated ability to obtain additional finangim order to pay $150 million in cash as parth&
merger consideration to Metroc¢'s stockholders

* The fact that Metrocall’'s stand-alone plan woukktantil the end of 2006 to generate $150 millibawailable
cash and that the stand-alone plan contained rfisisding the risk that the future rate of reveruesion in
2004, 2005 and 2006 could be greater than thegienjeate

» The merger would offer improved liquidity for holdeof Metrocall’s pre-merger relatively thinly tredi stock for
stockholders by creating a combined company aatieghto be listed on the NASDAQ National Market zamla
result, decreased expected volatility in the sfooe of the combined company relative to that @tidcall
common stock

 The fact that Vincent D. Kelly, President, Chiefdeutive Officer and a director of Metrocall, woudd the Chief
Executive Officer of USA Mobility, given his histical strong performance in leading Metrocall, analt the
remaining members of management of USA Mobility lddae selected from the “best of the best” of the
management of Metrocall and Arc

» The Metrocall board’s confidence in the proposethgosition of USA Mobility board of directors andesgtion
of its committees, including that Royce Yudkoff,adman of Metrocall, would be the Chairman of USA
Mobility’s board of director:

* Current industry, economic and market conditionsl the prospects of further competition in data simakt
messaging (SMS) services from large mobile phooeigers in the wireless messaging and informatewmises
industry, all of which suggest that Metrocall anat®should combine in order to remain competit

» The analysis and presentation of Lazard Freres &@d opinion of Lazard delivered orally on Mard 2004,
and subsequently confirmed in writing, to the effthat, as of the date of such opinion, and suligeand based
on the considerations set forth in such opinioa,rtterger consideration applicable to Metrocall ldtotders in
the merger is fair from a financial point of vieavthe holders of Metrocall common stock (the writtginion of
Lazard is attached as Annex F to this joint pragesnent/prospectus

» The favorable comparisons of historical financi&asures for Metrocall and Arch, including earninmggjrn on
capital and cash flow, comparisons of relativedrisal operational measures for Metrocall and Aeofg the
favorable impact, as set forth in the fairnessysislprovided to the board by Lazard, that eadhede items
would have on each company'’s anticipated contiouttd the combined company’s future revenue, cosing
initiatives and profitability

» The expected qualification of the merger as a tag-fransaction for Metrocall stockholders to tkieet they
receive USA Mobility stock in the transaction; ¢

* The likelihood that the merger will be approvedsyckholders of Metrocall and Arch and comple

The Metrocall board of directors consideteel following negative factors relating to the merge

» The problems inherent in merging the operationsvoflarge companies, including (1) the possibilftgt
management may be distracted from regular busowsserns and strategic opportunities by unforeseen



difficulties in integrating operations and systeli29,likely uncertainty for employees a
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resulting attrition in the face of potential wlkce reductions and difficulties in assimilatingp@oyees, and (3)
potential adverse short-term effects on operatsglts of Metrocall during the period prior to ¢tgsand the
operating results of the combined company followtimg merger

» The fact that, since each company’s emergence lii@mmiruptcy proceedings, shares of Metrocall comstook
have traded at a significantly higher levels tHaat bf Arch and that prior to the merger announcserhad
recently traded at a significantly higher multippeEBITDA (earnings before interest, tax, deprecratind
amortization) than Arch common stock. The Metrobalhrd determined in its view that the higher tngdralues
of Metrocall common stock was, in part, a prodddhe marketplace’s view that Metrocall manageniextt
achieved superior performance in relation to Arcidentifying and implementing revenue retentiod aaost-
cutting initiatives and, as a consequence, the etpidce would view favorably the boasdiecision to ensure tt
Metrocall management would lead the combined compHime Metrocall board also considered the fadt tta
marketplace may have placed a premium on Metracafimon stock in anticipation of a possible mergii w
Arch in light of the obvious synergy and integratimenefits to be achieved through such a combima#ie a
consequence, the Metrocall board determined thappropriate allocation of the value of the combinempany
to Metrocall stockholders could not be measure@das a simple allocation of the respective tradialges of
the common stock of the two compani

* The timing of receipt and the terms and conditiohapprovals from appropriate government entifiesuding
the possibility of significant delay in obtainingquisite approvals or the imposition of unfavoratdaditions
upon the grant of the approvals, which delay caualdersely affect the benefits to be gained fronntleeger;

* The risk of potential adverse effects to the valithe combined company of one-time and/or recgranarges
expected to be incurred in connection with theso$the merger and the subsequent integrationeof t
companies

* The interests that certain Metrocall executiveoeffs and directors may have with respect to thgyemnen
addition to their interests as Metrocall stockhaddevhich means that these executive officers amattdrs will
have interests that may differ from Metrocall stoekiers and, after the merger, the stockholdetseo€ombined
company. See “— Interests of Certain Metrocall Bioes and Executive Officers in the Merger” begighon
page 68; ani

» The other risks described uncRisk Factor” beginning on page 25 of this joint proxy statenmogpectus

In its deliberations concerning the mergeg, Metrocall board of directors also consideredfaglee that the combined company would be
required to incur up to $150 million in debt to éutihe cash portion of the consideration payabMetrocall stockholders and to pay exper
associated with the merger. The Metrocall board miaslful of the risks of incurring debt, particdlam light of the histories of Metrocall,
Arch and each other major independent paging cognpaning been forced to restructure its balancetstheough bankruptcy proceedings to
remedy excessive historical debt levels. The Metitdaard, in consultation with its financial adwis, determined that by virtue of the cash
balances of each of the companies anticipated tvaigable at the time of consummation of the meagel the anticipated future cash flows
of the combined companies expected to be avaifabline repayment of debt in a relatively shortipgafter consummation of the merger,
the risks associated with incurring debt in conioactvith the merger were mitigated to some extenaddition, based on discussions with its
financial advisor and preliminary discussions yyresentatives of Metrocall and its financial advistith potential financing sources prior to
announcement of the merger, the Metrocall boar@gbed that the amount and terms of the debt tmbaeried in connection with the merger
would not impose material constraints on the comicompany’s ability to implement its strategiesustain revenues and to otherwise
implement initiatives designed to increase shaaddrolalue. Finally, absent the opportunity to pdeva significant cash payment to Metrocall
stockholders, the combined company would havetl@sbpportunity to preserve a significant portié\och’s favorable tax attributes.

51




In view of the competitive trend in the wiges messaging and information services industy aarpart of its oigoing review of strategi
for longterm survival, the Metrocall board of directors silered the fact that Arch is the largest wirefgsging company and concluded t
a combination with Arch offered the best opportyfigr achieving synergies, cost reductions and dashaccretion. From time to time the
Metrocall board had reviewed and discussed a yaoigpossible transactions, including acquisitiansl combinations with wireless paging
divisions of larger telecommunications companidse Metrocall board of directors determined thatthaolarge acquisition or a series of
small acquisitions did not present opportunitiesparable to those of a merger with Arch. The Meatldeoard concluded that other large
acquisitions would probably require all cash coesition, thereby entailing a substantial increaddétrocall’s indebtedness, and involve
greater uncertainties from the perspective of cetim) and financing the transaction to fully reimgzthe anticipated synergies from such
transaction. The Metrocall board also believed ths¢ries of smaller acquisitions lacked the ecéesf scale required to overcome the ¢
of completing these transactions.

Ultimately, based on the anticipated synergied the complementary asset bases and valuesgati®r considerations, the Metrocall
board of directors determined that a merger witbhAsresented the best option currently availabléncreased long-term stockholder value
for Metrocall stockholders. In addition, the Metatidoard examined existing favorable Arch taxibtties as part of its consideration of the
merger. The Metrocall board concluded that it waglcbmmend the merger to the Metrocall shareholalettse original 62%/38% equity s
even if these Arch tax attributes were not presefoe the benefit of USA Mobility. The board alsonsidered the additional benefit of
structuring the transaction to preserve these ktsrveduld allow Metrocall stockholders to reduceitrholdings in the combined company
through the $150 million in cash consideration madailable to Metrocall stockholders and therelguce their exposure to the risks
associated with integrating the companies. In shmMetrocall board of directors believed that, whéewed as a whole, the potential
benefits of the merger of Metrocall and Arch to ketll and Metrocall stockholders outweighed thespective risks and alternatives.

This discussion of the information and fastoonsidered by the Metrocall board of directonsasintended to be exhaustive, but includes
the material factors considered in evaluating thedaction. The Metrocall board of directors ditl amsign particular weight or rank to the
factors it considered in approving the merger.dnsidering the factors described above, individnambers of the Metrocall board of
directors may have given different weight to theiaas factors. The Metrocall board consideredtake factors as a whole in making their
determination, and overall considered these fa¢tobe favorable in supporting their unanimous helieation to recommend the merger to
the Metrocall shareholders.

Arch’s Reasons for the Merger

Arch’s board of directors believes that therger of Metrocall and Arch will produce a singtengpany that is better-equipped for the
many challenges facing the narrowband messagingsindin the future. Arch’s board of directors aigates that USA Mobility should be
more efficient than either Metrocall or Arch is &yd and capable of improved long term financiafgrenance through elimination of
redundant overhead and duplicative network strestur

Since 1999, the number of messaging uniseimice in the United States has fallen from o®million to approximately 12 million as of
the end of 2003. During the same period, usagéerhative technologies capable of providing simdarvices, such as mobile phones
(including short message services, or SMS), wigeleernet connectivity, and hand-held devices siscRDAs and Blackber devices,
has increased dramatically. Many of these prodaretprovided by large telecommunications compathiaiscan offer multiple services on a
combined basis, including paging and text messagingelatively low prices. The variety and affdodiy of these and similar wireless
telecommunications services place significant presen Arch’s revenue base. These developmentslédie substantial restructuring and
consolidation among independent paging companies.

Following Arch’s emergence from bankruptcy2B02, the company has successfully sustainediymsiish flows by continuing to serve
our one and two-way messaging customers while aiyehanaging
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expenses in light of a declining share of the wegelmarket. By merging with Metrocall, we belieigngicant synergies are possible that
would not be possible to either company on a stdade basis.

Before reaching its decision, the Arch boafrdirectors consulted with Arch’s management @adinancial and legal advisors, and
considered a variety of factors in addition to thdsscussed above. Among the positive factors densi were the following:

* the potential of the combined company to realizerafional efficiencies, cost reductions, and syiesron
comparison to Metrocall and Arch separately, intigdpportunities for

« consolidation of network operations, managemertesys, customer service, sales, and research and
development

* elimination of duplicative transmission facilitiaad related network elemen
» reduced requirements for personnel, space, adwertisavel, and related expense items;

e increased purchase volumes by the combined comguathyhe ability to take advantage of volume dist®un
particularly from telephone companit

« the value to Arch shareholders of receiving 72.3%he shares in the combined compe

* the opportunity for the combined company to acegeutilization of certain consolidated tax atttémifollowing
the merger due to higher |-tax profits expected by USA Mobilit

« the anticipated financial condition of the combimm@npany, given the pro forma market capitalizabbtSA
Mobility immediately after the merger including gter cash flow per share for former Arch stockhddehen
compared with Arch’s current stand alone plan amgrojected revenues and earnings, and the ptams (
achieved) to retire outstanding debt of Metrocat @rch prior to the merge

* Arch’s belief that USA Mobility would be able to obtadditional financing on satisfactory market term®ide!
to pay $150 million in cash as part of the mergersideration to Metrocall’'s stockholders and th&AMobility
would be able to service this debt from its caslv§;

* the corporate governance arrangements establishdiaef merger, including the composition of the Ug8bility
board and its committee

* the business, operations, financial condition, ieg) and prospects of each of Metrocall and Amrcla gtand
alone basis in comparison to projections for a dogthcompany

« the opinion of Arch’s financial advisor, Bear, Stea& Co. Inc., that, as of the date of its opinithre merger
consideration as provided in the merger agreemastfair, from a financial point of view, to the pigcommon
stockholders of Arch. Se*— Opinion of Arcl’s Financial Advisc’ beginning on page 6!

 the comparison of the proposed Verizon transaatidimthe merger with respect to enhancing long-term
stockholder value, including the views of Beren&oBompany with respect to this alternati

» the projected impact of the merger on Arch’s curezquity value and potential performance of the loiored
compan's stock after the merge

« the ability of Metrocall or Arch under certain catr@hs to consider unsolicited alternative propestieir ability
to terminate the merger agreement under certaidittons, and the termination fees payable on aertai
termination events

* the expected qualification of the merger as a 8e@b1 transaction under the Internal Revenue ©ods a
reorganization pursuant to Section 368 of the i#eRevenue Code; al



* the likelihood that the merger will be complet
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Arch also identified and considered a nunddguotentially negative factors in its deliberatoroncerning the merger, including:

* the challenges of combining the businesses, assetsyorkforces of the two companies, changes ét@xwe
management and the risks of not achieving the eggesynergies, operating efficiencies, and otheebts of the
merger;

« the risk that Metrocall and Arch may be unablelitam regulatory approvals required to completentieeger,
including approvals of the Department of Justicaddfal Trade Commission, and Federal Communications
Commission, or that obtaining such approvals mgyire changes that materially and adversely atffexwalue
of the merger to Arc's stockholders

* the risk that customers and suppliers of Metramadl Arch might not do business with USA Mobili

« the risk that USA Mobility will be unable to lisisicommon stock for quotation on the NASDAQ Natiddarket
System or other national securities exchal

« the risk of potential adverse effects of one-timéd/ar recurring charges expected to be incurrembimection
with the costs of the merger and the subsequesgnation of the companie

* the risk of diverting management focus and res@uficen other strategic opportunities and from openal
matters while working to implement the merc

* as described on pages 71-74 of this joint proxtestant/prospectus, and by virtue of certain chamgentrol
arrangements and accelerated vesting of stockrapéind restricted shares, the fact that certainbeesrof
Arch’s board of directors and management might hiatezests in the merger that are different thasé¢hof other
Arch stockholders; an

» the other risks described unc¢*Risk Factor” beginning on page 25 of this joint proxy statenmogpectus

Arch’s board of directors believes that thasd other risks can be avoided or mitigated, hat] bverall, they are outweighed by the
potential benefits of the merger.

The foregoing discussion of the informationl dactors considered by the Arch board of directemot exhaustive, but does include
material factors considered by the Arch board céators. The Arch board of directors did not qugrdr assign any relative or specific
weights to the various factors that it consideRather, the Arch board of directors based its renendation on the totality of the informati
presented to and considered by it. In additionividdal members of the Arch board of directors rhaye given differing weights to different
factors.

Recommendation of Metrocall's Board of Directors

At its meeting on March 28, 2004, followirigetunanimous recommendation of the merger by iksi@pTransaction Committee, after
consideration, the entire Metrocall board of dicestunanimously:

» determined that it was advisable for Metrocall néee into the merger agreement and that the magyeement
and the transactions contemplated by the mergeeawnt are advisable, fair to and in the bestastsrof
Metrocall stockholders

 approved the merger agreement;
* resolved to recommend that Metrocall stockholdets Yor the adoption of the merger agreem

THE METROCALL BOARD OF DIRECTORS UNANIMOUSLRECOMMENDS THAT HOLDERS OF METROCALL COMMON
STOCK VOTE FOR THE ADOPTION OF THE MERGER AGREEMENT

Certain directors of Metrocall will receivelstantial financial and other benefits in conr@ttvith the merger. For a discussion of these
benefits and the other interests of Metrocall doecand officers that a
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different from or in addition to the interests dfier Metrocall stockholders, see “— Interests oft@la Metrocall Directors and Executive
Officers in the Merger” beginning on page 68.

Opinion of Metrocall’s Financial Advisor

Lazard was retained to act as investmentdyatokMetrocall in connection with exploring a pibés business combination with Arch,
including by merger with Arch, acquisition of equihterests in Arch or purchase of substantiallypah portion of the assets of Arch. In
connection with Lazard’s engagement, Metrocall estigd Lazard’s opinion as to the fairness, fromantcial point of view, to the holders of
Metrocall common stock (other than holders of shavith respect to which appraisal rights are péeféand, accordingly, are not exchanged
in the merger, also referred to as “excluded sHpofshe merger consideration. On March 28, 20fi4a meeting of the Metrocall board of
directors held to evaluate the merger, Lazard nextti® Metrocall's board of directors an oral opmiwhich opinion was confirmed by
delivery of a written opinion dated as of March 2804, to the effect that, as of that date anddaseand subject to the matters described in
its opinion, the merger consideration was fairpfra financial point of view, to the holders of Metall common stock (other than holders of
excluded shares).

In connection with its opinion, Lazard:

(i) reviewed the financial terms and condismf a draft of the merger agreement, dated M28¢2004.
(i) analyzed certain historical business &ndncial information relating to Metrocall and i,

(i) reviewed various financial forecastsd other data provided to Lazard by Metrocall Arch relating to
their respective businesses and relating to USAiMphfter the merger; for a comparison of certBetrocall anc
Arch forecasts, see “— Comparison of ProjectionedJg Opinions of Metrocall’'s and Arch’s Financkdvisor”
beginning on page 6

(iv) held discussions with members of tarisr managements of Metrocall and Arch with respethe
businesses and prospects of Metrocall and Archertively, as well as the strategic objectivesamfheand the
possible benefits which might be realized followthg merger

(v) reviewed the historical stock pricesl arading volumes of the Metrocall common stock anch common
stock; anc

(viii) conducted such other financial studi@salyses and investigations as Lazard deemeo @ue.

Lazard relied upon the accuracy and compésteof the foregoing information, and did not assamy responsibility for any independent
verification of such information or any independealuation or appraisal of any of the assets duilliZes of Metrocall or Arch or concerning
the solvency or fair value of Metrocall, Arch or A$obility. With respect to financial forecasts, 2zard assumed that they have been
reasonably prepared on bases reflecting the bistates then available and judgments of the managenf each of Metrocall and Arch as
the future financial performance of Metrocall anati\ respectively, and, at Metrocall’s directidmattthe Metrocall forecasts (rather than the
Arch forecasts) of the potential strategic implicas, operational benefits and synergies anticiptaesult from the merger reflect the best
estimates then available and judgments as to satters. Lazard also assumed, with Metrocall’s cofgkat the financial results (including,
with respect to the Metrocall forecasts, the paatstrategic implications, operational benefitsl @ynergies anticipated to result from the
merger) reflected therein will be realized in tiecaints and at the times projected. Lazard assumeesponsibility for and expressed no
view as to such forecasts or the assumptions oohathey are based.

Further, Lazard’s opinion was necessarilyedasn economic, monetary, market and other comdités in effect on, and the information
made available to Lazard as of, the date of itaiopi

In rendering its opinion, Lazard assumed thatmerger will be consummated on the terms desdrin the draft of the merger agreement
reviewed by it, without any waiver of any matetiaims or conditions by Metrocall, and that obtagnihe necessary regulatory approvals for
the merger will not have an adverse
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effect on USA Mobility. Lazard also assumed that éixecuted merger agreement conforms in all matespects to the draft reviewed by it.

Lazard’s opinion is directed to Metrocall'sdrd of directors and relates only to the fairnegskie holders of Metrocall common stock of
the merger consideration from a financial poinviefvy and does not address the merits of the unidgrijecision by Metrocall to engage in
the merger or the relative merits of the mergesamspared to other business strategies or transadfiat might be available to Metrocall. In
that regard, Lazard was not authorized to sokeit did not solicit, third party indications ofénést in acquiring all or a part of Metrocall or
engaging in a business combination or any othategjic transaction with Metrocall. Lazard did ngpess any opinion as to the price at
which shares of Metrocall common stock or Arch camrstock may trade subsequent to the announcerh#re merger or the price at wh
shares of USA Mobility common stock may trade sgoeat to the consummation of the merger.

In its analyses, Lazard considered industrjggpmance, regulatory, general business, econamnadket and financial conditions and other
matters, many of which are beyond the control ofrbteall and Arch. An evaluation of the resultslod$e analyses is not entirely
mathematical. Rather, the analyses involve compiasiderations and judgments concerning financidl@erating characteristics and other
factors that could affect the merger or public iimgdr other values of the companies.

The estimates contained in Lazard’s analgseésthe ranges of valuations resulting from anyi@aar analysis are not necessarily
indicative of actual values or predictive of futwessults or values, which may be significantly mordess favorable than those suggested by
the analyses. In addition, analyses relating tosttiee of businesses or securities do not purpdsetappraisals or to reflect the prices at
which businesses or securities actually may be galdordingly, Lazard’s analyses and estimatesrdrerently subject to substantial
uncertainty.

Lazard’s opinion and financial analyses wanty one of many factors considered by the Metidwadrd of directors in its evaluation of
the proposed merger and should not be viewed asndigiative of the views of the Metrocall board ofdtors or management with respect to
the merger or the merger consideration.

The following is a summary of the materialdincial analyses underlying Lazard’s opinion dafiedlch 28, 2004, delivered to the
Metrocall board of directors in connection with therger. In preparing its opinion to the Metrodalbrd of directors, Lazard performed a
variety of financial and comparative analyses,udeig those described below. The summary of Lagaadalyses described below is not a
complete description of the analyses underlyingakd® opinion. The preparation of a fairness opirima complex analytical process
involving various determinations as to the mostrappate and relevant methods of financial analgsesthe application of those methods to
the particular circumstances, and, therefore, igemdily susceptible to summary description. hivarg at its opinion, Lazard considered the
results of all of the analyses and, except as Bpaity indicated herein, did not attribute any faular weight to any factor or analysis
considered by it; rather, Lazard made its detertiunas to fairness on the basis of its experi@mzkprofessional judgment after considering
the results of all of the analyses. The financmlgses summarized below include information presgbim tabular format. In order to fully
understand Lazard'’s financial analyses, the tablest be read together with the text of each sumnTdrg tables alone do not constitute a
complete description of the financial analyses. <liering the data in the tables below without cdeisng the full narrative description of the
financial analyses, including the methodologies asglmptions underlying the analyses, could cieatésleading or incomplete view of
Lazard’s financial analyses.

In its presentation, Lazard noted that indrarting its analysis it was unable to perform a parable companies analysis because
Metrocall and Arch represent the only two indepengdeublicly-traded paging companies and, in Lazadétermination, there were no
relevant comparable companies outside of the paguhgstry. Lazard also noted that it was not ablpdrform a precedent transaction
analysis because the only comparable transactmodving independent companies in the paging imgustcurred in an earlier period of the
industry’s life cycle which, in Lazard’s determiiat, made such transactions incomparable to thgener
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Contribution of Metrocall and Arch to USA Mobilityazard analyzed the relative contributions of Mesdband Arch to USA Mobility
with respect to certain financial, operating andrstprice statistics, including:

* net revenue for the year ended December 31, -

* earnings before interest expense, taxes, depi@tiatid amortization (EBITDA) for the year ended &aber 31
2003;

» EBITDA less capital expenditures for the year enBedember 31, 200:

* operating free cash flow (EBITDA plus non-cash defé stock consideration less capital expenditarescash
taxes) for the year ended December 31, 2

* the closing price per common share of each compararch 26, 2004; ar

* the closing price per common share of each compé-days prior to March 26, 200

In performing this analysis, Lazard did reke into account any anticipated cost savings,me® enhancements or other similar potential
effects of the merger. Historical financial dataKéetrocall and Arch were based on data providetheymanagements of Metrocall and Al
respectively. In its analysis, Lazard more heawiéighed the relative contributions of each of thhe tompanies based on their respective
operating statistics, as opposed to the relativéribmitions of each of the two companies basecdheir tespective share prices, due to the
historical volatility in the relative share valueisMetrocall and Arch, the concentrated instituibawnership of each of Metrocall and Arch,
the recent emergence of each of Metrocall and Aarin bankruptcy, the lack of forward performancédgmce about Metrocall and Arch
available to the public and public uncertainty ab@luing companies with complex tax attributese Tollowing table sets forth the results of

Lazard’s analysis.

Metrocall Arch

For the year ended December 31, 200

2003 Net Revenue 36% 64%

2003 EBITDA 37% 63%

2003 EBITDA less capital expenditur 38% 62%

2003 Operating free cash flc 38% 62%
Closing price per common share on

November 17, 200 39% 61%

March 26, 200« 48% 52%

Lazard noted that the contribution of Metlbtm USA Mobility based on this analysis was catsnt with the consideration to be received
by Metrocall shareholders in the merger and thppaerted Lazard’s opinion that the merger considamatas fair, from a financial point of
view, to Metrocall shareholders.

Cash Flow Analysid.azard compared the value of a share of Metrodit giving effect to the merger (based on the @nésalue of the
expected future cash flows of USA Mobility and takinto account the cash payment to the Metrotalteholders in the cash election) with
the implied value of a share of Metrocall commartkton a stand-alone basis (based on the presiest @Bthe expected future cash flows of
Metrocall), in each case using financial projecsipmovided by the management of Metrocall. In penfag this analysis, Lazard calculated
the present value of the estimated unlevered &dtefree cash flows of both Metrocall and USA Mdkifor the years 2004 through 2008.
Lazard then added to these present values an éstimalue for the expected cash flows following 8@ each company. For purposes of
this analysis, Lazard utilized discount rates raggrom 10% to 16% and growth rates following 2088ging from —5% to —15% based upon
the growth rates implied by the forecasts of Meadtbimanagement for the period from 2004 to 200&akd used Metrocall’s forecast that
$116 million of synergies will be achieved (at a&tcof $35 million) in the first six quarters follimg the merger. After the first six quarters,
the synergies were assumed to decline 20% per atimonngh 2008. Lazard performed this analysis under
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two different scenarios; the first assuming thathAs tax attributes were available to USA Mobilityoffset future consolidated taxable
income and the second assuming that Arch’s tadbatés were not available to USA Mobility to off§ature consolidated taxable income.

Based on this analysis, Lazard calculated/éhee of a share of Metrocall common stock afteing effect to the merger as (A) the sun
(i) the cash payment to the Metrocall shareholderthe cash election and (ii) a portion (basedatrocall’s shareholders’ ownership of
USA Mobility immediately following the merger) dfi¢ present value of the expected future cash faiSA Mobility divided by (B) the
total number of shares of Metrocall common stodképthan excluded shares) outstanding as of M26¢2004. Lazard calculated the value
of a share of Metrocall common stock implied by éixpected future cash flows of Metrocall on a stalwhe basis by dividing the present
value of these expected future cash flows by tted tmmber of shares of Metrocall common stocké€pthan excluded shares) outstanding as
of March 26, 2004. Lazard then calculated the iagpppremium to be received by holders of Metrocathmon stock in the merger by
dividing the value of a share of Metrocall commewck after giving effect to the merger by the vahi@ share of Metrocall common stock
implied by the present value of the expected futash flows of Metrocall on a stand-alone basi® fiflowing table sets forth the results of
Lazard’s analysis.

Implied Premium (assuming Arch tax attributes are rot available to USA Mobility)

2008 Terminal Growth Rate

Discount Rate (5.0%  (7.5)% (10.0)%  (125%  (15.0)%
10.0% 8.9% 10.8% 12.4Y% 13.8% 15.1%
12.0% 11.6% 13.4Y% 14.9% 16.2% 17.3%
14.0% 14.3% 15.9% 17.3% 18.5% 19.6%
16.0% 16.9% 18.3% 19.6% 20.7% 21.7%

Implied Premium (assuming Arch tax attributes are available to USA Mobility)

2008 Terminal Growth Rate

Discount Rate (5.0%  (7.5)% (10.0)%  (12.5%  (15.0)%
10.0% 13.2% 15.5% 17.4Y% 19.1% 20.6%
12.0% 16.4% 18.4Y% 20.2% 21.8% 23.1%
14.0% 19.4%  21.3% 22.9% 24.3% 25.6%
16.0% 22.3% 24.0% 25.5% 26.8% 28.0%

Lazard noted that, in each case, the valdkeoper share merger consideration implied byatiw/e analysis exceeded the value of a share
of Metrocall common stock based on the presentevafuhe expected future cash flows of Metrocalbastandalone basis and thus suppot
Lazard’s opinion that the merger consideration fa&s from a financial point of view, to Metrocahareholders.

Share Price Analysidn performing this analysis, Lazard first calcuthtbe growth rate implied by the volume weightedrage share
price (calculated by adding together the closiriggpon each day during the period multiplied bytbkime on such day, and dividing the
amount by the total volume for the period) for Metill common stock for the 30 day, 60 day, and&ppkriods immediately preceding
March 26, 2004 and assuming Metrocall's managenfengsast of unlevered after-tax free cash flowtfar years 2004
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through 2008. For purposes of this analysis, Lam#itided a discount rate of 12%. The following l@bets forth the results of Lazard’s
analysis.

Volume Weighted Average Share

Price
Implied Terminal
Period Price Growth Rate
3C-days $75.51 (0.9%
60-days $69.61 (2.9%
90-days $66.34 (3.7%

Lazard calculated the present value of USAily’s expected future cash flows, based on fiziahprojections provided by the
management of Metrocall for the years 2004 thra2@®8. In performing this analysis, Lazard calcudatee present value of the estimated
unlevered after-tax free cash flows of USA Mobility the years 2004 through 2008. Lazard then adlai¢his present value an estimated
value for USA Mobility’s expected cash flows follavg 2008, utilizing the implied growth rates cakteld above and a discount rate of 12%.
Lazard used Metrocall’s forecast that $116 milladrsynergies will be achieved (at a cost of $33iam) in the first six quarters following the
merger and that the merger synergies declined 28%amum thereafter through 2008. Lazard perforthiscanalysis under two different
scenarios; the first assuming that Arch’s tax latites will be available to USA Mobility and the ead assuming that Arch’s tax attributes
will not be available.

Based on this analysis, Lazard calculated/éthee of a share of Metrocall common stock affeing effect to the merger as (A) the sun
(i) the cash payment to the Metrocall sharehol@ec®nnection with the merger and (ii) a portioagbd on Metrocall's shareholders’
ownership of USA Mobility immediately following thmerger) of the present value of the expected éutassh flows of USA Mobility divide
by (B) the total number of shares of Metrocall commnstock (other than excluded shares) outstandiraf Barch 26, 2004. Lazard then
calculated the implied premium to be received bigéis of Metrocall common stock in the merger byidihg the value of a Metrocall
common share after giving effect to the mergerigyvolume weighted average price per share foappiicable period. The following table
sets forth the results of Lazard’s analysis.

Premium
Volume Weighted
Average Tax Attributes Tax Attributes
Share Price Period Available Not Available
3C-days 11.4% 7.4%
6C-day: 13.5% 9.2%
9C-days 14.2% 10.2%

Lazard noted that, in each case, the valibeoper share merger consideration implied byatim/e analysis exceeded the volume
weighted share price for the applicable period thogd supported Lazard’s opinion that the mergesiclamation was fair, from a financial
point of view, to Metrocall shareholders.

Metrocall and Lazard entered into a letteeament, dated as of September 25, 2003, undehwiétrocall has agreed to pay Lazard:
(i) an initial fee of $300,000 and (ii) a success 6f $3,000,000 payable upon the consummationegbtoposed merger, less credit for
payment of the initial fee of $300,000. Metrocddmagreed to reimburse Lazard for certain outaiflqet expenses incurred in connection
with the engagement. In addition, Metrocall sepyahdgreed to indemnify Lazard against certainiliiéds, including liabilities under the
federal securities law, relating to or arising ofiits engagement. Lazard has from time to tim#épast provided investment banking
services to Metrocall and its affiliates, for whichzard received fees. Lazard provides a full rasfgavestment banking and other services
and, in the course of its business, may from tionente effect transactions and hold securitiedutiag derivative securities, of Metrocall &
Arch for its own account and the accounts of itsntk and customers, and, accordingly, may hotthg br short position in such securities
and may provide investment banking and other sesviitc the future.

The full text of Lazard’s written opinion, téa March 28, 2004, which sets forth, among othigs, the assumptions made, procedures
followed, matters considered and limitations onrngew undertaken by Lazard in connection withdpéion is attached to this documen
Annex F and is incorporated into this

59




document by reference. Metrocall's shareholdersigged to, and should, read Lazard’s opinion ireftsrety. Lazard provided its opinion for
the information and assistance of the Metrocalkd@d directors in connection with its consideratimf the merger. Lazard’s opinion is not a
recommendation as to how the shareholders of Maltrslsould vote at any stockholder’'s meeting tdbkel in connection with the merger or
any other matter, or as to the election availablealders of Metrocall common stock with respedii® merger consideration. Lazard’s
opinion will not reflect any developments that nayzur or may have occurred after the date of itsiop and prior to the completion of the
merger. Lazard has no obligation to update, remigeaffirm its opinion.

Recommendation of Arch’s Board of Directors

The Arch board of directors believes thatttrens of the merger are fair to and in the bdst@sts of Arch and its stockholders. Mr. Be
recused himself from the board’s deliberations amteé based upon his conclusion that it would bepnapriate for him to participate given
what he believed were conflicts arising from hissp@al feelings based on his long-standing histatly Arch. Accordingly, the Arch board,
other than C. Edward Baker, who recused himsethftioe board’s deliberations and vote, has unanitp@proved the merger agreement
and the transactions contemplated thereby.

THE ARCH BOARD OF DIRECTORS RECOMMENDS THATGLDERS OF ARCH COMMON STOCK VOTE FOR THE
ADOPTION OF THE MERGER AGREEMENT.

Certain directors of Arch will receive subdtal financial and other benefits in connectiothathe merger. For a discussion of these
benefits and the other interests of Arch directord officers that are different from or in additimnthe interests of other Arch stockholders,
see “— Interests of Certain Arch Directors and Exise Officers in the Merger” beginning on page 71.

Opinion of Arch’s Financial Advisor

At a meeting of Arch’s board of directorsdveh March 28, 2004, at which the Arch board oécliors considered and approved the
merger agreement and the merger, Bear Stearnsreghitie oral opinion (which was subsequently conéid in a written opinion, dated
March 29, 2004) that, as of such date and baseqd apd subject to the matters reviewed with Arclgard of directors and the assumptions
and limitations contained in the Bear Stearns apinihe merger consideration is fair, from a finahpoint of view, to the public common
stockholders of Arch.

The full text of the Bear Stearns opiniomtached hereto as Annex G. The description oBtsr Stearns opinion set forth herein is
qualified in its entirety by reference to the figkt of the Bear Stearns opinion. Arch stockholdeesurged to read the Bear Stearns opinion in
its entirety for a description of the procedurdffeed, assumptions made, matters considered aalfigations and limitations on the review
undertaken by Bear Stearns in connection therewWith.Bear Stearns opinion is subject to the assonmgpand conditions contained therein
and is necessarily based on economic, market drd obnditions and the information made availablBear Stearns as of the date of the
Bear Stearns opinion. Bear Stearns assumes nons#bhity for updating or revising its opinion baken circumstances or events occurring
after the date of the Bear Stearns opinion. The Bézarns opinion is intended for the benefit asel of the board of directors of Arch in
connection with its consideration of the merger dads not constitute a recommendation to the bofadiectors of Arch or any holders of
Arch common stock as to how to vote in connectidgthh the merger. The Bear Stearns opinion did ndtess Arch’s underlying decision to
pursue the merger, the relative merits of the nreagecompared to any alternative business stratéigge might have existed for Arch or the
effects of any other transaction in which Arch ntighve engaged.

In the course of performing its review andlgees for rendering its opinion, Bear Stearns:

* reviewed the Agreement and Plan of Merger dateccMa8, 2004 by and among USA Mobility, Wizards
Acquiring Sub, Inc., Metrocall, Patriots Acquiriggib, Inc. and Arct
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 reviewed Arch’s Annual Reports to Stockholders Andual Reports on Form 10-K for the years ended
December 31, 2002 and December 31, 2003, its PIRearganization dated January 15, 2002 and itoRepn
Form &K for the three years ended March 29, 2(

* reviewed certain operating and financial informatielating to Arch’s business and prospects, inoyd
projections for the five years ended December B082all as prepared and provided to Bear Steargdh’s
management, also referred to as"Arch Projection”;

* reviewed Metrocall’'s Annual Reports to Stockholdansl Annual Reports on Form 10-K for the years dnde
December 31, 2002 and December 31, 2003, its RPIRearganization dated June 3, 2002 and its Reparts
Form &K for the three years ended March 29, 2(

* reviewed certain operating and financial informatielating to Metrocall’s business and prospeatduding
projections for the five years ended December B0Q82all as prepared and provided to Bear Stearns b
Metrocal’s management, also referred to as“Metrocall Projectior”;

* reviewed certain operating and financial informatrelating to Metrocall's business and prospeatsuding
projections for the five years ended December B082all as prepared and provided to Bear Steargdh’s
management, also referred to as the “Adjusted Matr®rojections” and, together with the Arch Potiens and
the Metrocall Projections, referred to as the “Betipns.” For a comparison of the Arch projectians the
Metrocall projections see "— Comparison of Projeeti Used in Opinions of Metrocall’s and Arch’s Fingl
Advisor<” beginning on page 6

* reviewed certain estimates of cost savings and attrabination benefits expected to result fromrniexger,
prepared and provided to Bear Stearns by 's management, also referred to as“Arch Synergie”;

* reviewed certain estimates of cost savings and athrabination benefits expected to result fromrtiexger,
prepared and provided to Bear Stearns by Metracalfinagement, also referred to as the “Metrocaie&yes”
and, together with the Arch Synergies, referredsohe” Synergie”;

* reviewed certain estimates of accrued tax liabgitand assets, as well as projected cash tax essinfar
Metrocall, Arch and USA Mobility prepared and prded to Bear Stearns by Arch’s tax advisors, alsermed to
as the*Tax Estimate”;

* met with certain members of Arch’s senior managerteediscuss Arch’s and Metrocall’s respective hasses,
operations, historical and projected financial lssand future prospects as well as the futuregeos of USA
Mobility, and to discuss the Arch Projections, &ajusted Metrocall Projections, the Arch Synercaesl the
Metrocall Synergies

* met with certain members of Metrocall's senior ngaraent to discuss Arch’s and Metrocall’s respective
business, operations, historical and projectechfira results and future prospects as well asuhed prospects
of USA Mobility, and to discuss the Metrocall Prcjens and the Metrocall Synergit

* reviewed the historical prices, trading multiplesl arading volume of the common shares of Arch ldetrocall;

* performed discounted cash flow analyses based éme(iArch Projections, the Adjusted Metrocall Ratjons
and the Arch Synergies and (ii) the Arch Projectidhe Metrocall Projections and the Metrocall Sygres;

* reviewed the pro forma financial results, financiahdition and capitalization of USA Mobility fustied to Bear
Stearns by Arc's management giving effect to the merger;

» conducted such other studies, analyses, inquindsravestigations as Bear Stearns deemed apprey

Bear Stearns relied upon and assumed, withdependent verification, the accuracy and corepless of the financial and other
information provided by Arch and Metrocall, incladi, without limitation, the Arcl
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Projections, the Metrocall Projections, the Adjdsiéetrocall Projections, the Arch Synergies andMtedrocall Synergies. With respect to the
Arch Projections, the Adjusted Metrocall Projecipthe Arch Synergies and the Tax Estimates, BearSs relied on representations by the
senior management of Arch that they have been naagpprepared on bases reflecting the best estrihen available and judgments of the
senior management of Arch as to the expected fytaif®rmance of each of Arch and Metrocall on ad#done basis, the expected amount
and timing of the Arch Synergies and the Tax Estimaand USA Mobility. With respect to the Metrdd&lojections and the Metrocall
Synergies, Bear Stearns relied on representatiptisebsenior management of Metrocall that they Haen reasonably prepared based on the
best currently available estimates and judgmentsefenior management of Metrocall as to the @rpidature performance of Metrocall on
a standalone basis and the expected amount antytishihe Metrocall Synergies. Bear Stearns didasstime any responsibility for the
independent verification of any such informatiorobthe Projections, Tax Estimates and Synergigsates provided to Bear Stearns, and
Bear Stearns further relied upon the assuranctsedafenior management of Arch and Metrocall they #ire unaware of any facts that would
make the information, Projections, Tax Estimated &ynergies estimates provided to Bear Stearnsriplsde or misleading.

In arriving at its opinion, Bear Stearns dat perform or obtain any independent appraisghefassets or liabilities (contingent or
otherwise) of Arch, Metrocall or USA Mobility, nevas Bear Stearns furnished with any such appraBakr Stearns analyzed the merger as
a strategic business combination not involvingghle of control of Arch and Bear Stearns did ntitgpnor was it asked to solicit, third pa
acquisition interest in Arch. Bear Stearns assuthatithe merger will qualify as a tax-free trangattunder Section 351 of the Internal
Revenue Code. Bear Stearns also assumed that themasuld be consummated in a timely manner arataordance with the terms of the
merger agreement without any limitations, resiiesi, conditions, amendments or modifications, r&guy or otherwise, which collectively
would have a material effect on Arch, Metrocallu8A Mobility.

Summary of Financial Analys

The following is a summary of the materialdincial analyses performed by Bear Stearns in aiomewith the rendering of its fairness
opinion to the Arch board of directors. Some offihancial analyses summarized below include infation presented in tabular format. In
order to understand fully Bear Stearns’ financialgses, the tables must be read together wittettieof the summary. The tables alone are
not a complete description of the financial anady$gonsidering the tables alone could create aadghg or incomplete view of Bear Stearns’
financial analyses.

Some of the financial analyses summarizedvb@lere based on discounted cash flow analysesapépy Bear Stearns. A discounted
cash flow analysis is one measure used to detertinénestimated value of a company. Bear Stearrdthseprojected cash flows for both
Arch and USA Mobility plus the respective terminalues, values for each of the companies at theétite projection period, calculated as
multiples of 2008 projected earnings before inteliesome taxes, depreciation and amortizatiorg edferred to as “EBITDA,” and
“discounted” these cash flows to determine theqaregalue using a range of rates that correspanttetrespective company’s estimated
weighted average cost of capital during that per@akh flows for the projection period beginningdber 1, 2004 and ending December 31,
2008 were calculated as EBITDA plus synergies ppliGable, less changes in working capital, cagitgdenditures and cash taxes.

Valuation Analyses Based on Projections Providedimn Managemer

The following financial analyses were prepilog Bear Stearns using the Arch Projections, thgigted Metrocall Projections and the
Arch Synergies. The presumed level of synergidlsidter] the net impact of tax attributes.

Arch Enterprise Value AnalysiBear Stearns analyzed how much of the enterprise ¥ar USA Mobility will consist of the value ohé
interests to be held by Arch’s stakeholders, orotie hand, and how much will be held by Metrosadtakeholders, on the other. Bear Ste
calculated the enterprise value of USA Mobility &éen the discounted cash flow of USA Mobility thgh 2008, plus a terminal value of
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2.75 times 2008 EBITDA, and using a weighted averaast of capital, or “WACC,” of 14%. USA Mobility’equity value was then
calculated based on USA Mobility’s enterprise vdkss USA Mobility’s estimated net debt at closinguding $150 million of new
acquisition debt and financing costs. The resuléggity value was then allocated to the commorksimiders of Arch and Metrocall based
the equity value splits (72.5% and 27.5%, respebt)v Arch’s share of the enterprise value waswdated based on Arch’s allocated equity
value plus Arch’s projected net debt at SeptemBePB04 (the anticipated time of the closing of itierger). Metrocall’s share of USA
Mobility’s enterprise value was calculated basedvatrocall’s allocated equity value plus the $150iam in cash to be received by the
Metrocall stockholders plus the projected net debMetrocall at September 30, 2004 (the anticigatee of the closing of the merger). This
analysis indicated that the interests of Arch’&skelders will receive 60% of the enterprise vdtueUSA Mobility.

Relative Contribution of Metrocall and Arch to USbility. Bear Stearns performed a contribution analysis gigpthe percentage of
total revenue, EBITDA and free cash flow (EBITDAgecapital expenditures) that will be contributgdoch, Metrocall and net synergies,
respectively, to the pro forma USA Mobility for 20¢hrough 2008. The following tables set forth tesults of such analysis:

Total Revenues Contribution

2004E  2005P  2006P  2007P  2008P

Arch 58% 58% 58% 58% 59%
Metrocall 42% 42% 42% 42% 41%

EBITDA Contribution

2004E 2005P  2006P  2007P  2008P

Arch 62% 48% 49% 51% 53%
Metrocall 43% 32% 30% 29% 30%
Synergies B)% 20% 21% 19% 17%

Free Cash Flow Contribution

2004E 2005P  2006P  2007P  2008P

Arch 64% 47% 48% 50% 52%
Metrocall 42% 30% 28% 27% 28%
Synergies (6)% 23% 24% 22% 20%

The percentages of total revenues, EBITDAfaeel cash flow (EBITDA less capital expenditurses) forth in the above tables that will be
contributed to USA Mobility by Arch were then comed to the 60% interest that Arch’s common stootterd will have in USA Mobility’s

enterprise value (as determined above), which stggd@ear Stearns’ opinion that the merger conator was fair, from a financial point of
view, to the public common stockholders of Arch.

Relative Discounted Cash Flow Enterprise Value gsialBear Stearns examined the relative discounted ft@stenterprise value to be
contributed by each of Arch and Metrocall to USABiby (assuming a weighted average cost of cajpitdl2% to 15% and an EBITDA
terminal multiple range of 2.25x to 3.25x). In thisalysis, Bear Stearns used estimates of netgigsgincluding the net impact of tax
attributes) provided by Arch’s management. Beaa®i® made two separate assumptions with respsghgrgies: (i) no synergies and (ii) an
allocation of 50% of the net synergies referredtiove to each of Arch and Metrocall. This analysiicated that Arch’s implied enterprise
value contribution to USA Mobility will be (i) 65% to 65.8% assuming no synergies and (ii) 62.682tG% assuming a 50% allocation of

net synergies. Bear Stearns compared these pegesritathe 60% interest that Arch common stockhieldél have in the enterprise value
USA Mobility (as determined above).

Pro Forma Combined Discounted Cash Flow Equity ¥akecretion AnalysidJsing a weighted average cost of capital range?é6 10
15% and an EBITDA terminal multiple range of 2.26)X3.25x, Bear Stearns performed discounted cashdhalyses to calculate (i) the st
alone enterprise value for Arch and (ii) the entisgvalue for USA Mobility. Arch’s stand alone éywalue was calculated based on Arch’s

63




stand alone enterprise value less Arch’s estimagediebt at closing. USA Mobility’s equity value svealculated based on USA Mobility’s
enterprise value less USA Mobility’s estimated et at closing including the $150 million of neegaisition debt and financing costs.
Arch’s stockholders’ share of USA Mobility’s equitlue was calculated based on USA Mobility’s eguilue times Arch’s shareholders’
equity split in USA Mobility of 72.5%. Bear Steartieen compared these values to determine whethgrriposed merger will result in an
increase or decrease in equity value per shargrfiir's common stockholders. The comparative resntieated that the proposed merger
will result in an increase in equity value per ghfar Arch’s common stockholders.

The following table sets forth the resultBefar Stearns’ calculation of the equity valueguah on a stand alone basis:

Arch Stand-Alone Discounted Cash Flow Equity Value$$ in millions)

EBITDA Terminal Multiple

WACC 2.25x 2.50x 2.75x 3.00x 3.25x
12% $42¢ $44C $452 $464 $477
13% 42C 431 44: 45t 46¢€
14% 41z 427 434 44~ 457
15% 404 41¢ 42¢ 43¢ 447

As indicated in the above table, the rangeaqufity values for Arch on a stand-alone basis $vB! to $477 million. Based on Archgross
diluted share count of 19.934 million, the corrasing range of discounted cash flow equity valugsghare is $20.27 to $23.91.

The following table sets forth the resultBefar Stearns’ calculation of Arch shareholdersrshof the equity values for USA Mobility:

Arch Shareholders’ Share of the Discounted Cash Hwo Equity Values
for USA Mobility ($ in millions)

EBITDA Terminal Multiple

WACC 2.25x 2.50x 2.75x 3.00x 3.25x
12% $47¢ $491 $507 $52¢ $54C
13% 462 47¢ 494 51C 52¢€
14% 452 467 482 497 512
15% 441 45¢ 47C 48t 49¢

As indicated in the above table, the rangarch shareholders’ share of the equity valuesJ8A Mobility was $441 to $540 million,
which corresponded to a per share range of $28.$27.07. This represented a premium of 9.2% t2%3o the Arch stand-alone per share
equity values of $20.27 to $23.91, which suppoBedr Stearns’ opinion that the merger consideratias fair, from a financial point of
view, to the public common stockholders of Arch.

Valuation Analyses Based on Projections Providebjrocall Management (Metrocall Projections and
Metrocall Synergies) and Arch Management (Arch &ctpns)

The following financial analyses were prepilog Bear Stearns using the Arch Projections, tie¢rdtall Projections and the Metrocall
Synergies. The presumed level of synergies inclildechet impact of tax attributes.

Arch Enterprise Value AnalysiBear Stearns analyzed how much of the enterprise ¥ar USA Mobility will consist of the value ohé
interests to be held by Arch’s stakeholders, orotie hand, and how much will be held by Metrosadtakeholders, on the other. Bear Ste
calculated the enterprise value of USA Mobility &éen the discounted cash flow of USA Mobility thgh 2008, plus a terminal value of
2.75 times 2008 EBITDA, and using a weighted averaapt of capital of 14%. USA Mobility’s equity wa& was then calculated based on
USA Mobility’s enterprise value less USA Mobilityestimated net debt at
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closing including $150 million of new acquisitioelst and financing costs. The resulting equity vahas then allocated to the common
stockholders of Arch and Metrocall based on thatggalue splits (72.5% and 27.5%, respectivelychits share of the enterprise value was
calculated based on Arch’s allocated equity valus Arch’s projected net debt at September 30, Z@@tanticipated time of the closing of
the merger). Metrocall's share of USA Mobility'sterprise value was calculated based on Metrocalléeated equity value plus the

$150 million in cash to be received by the Metrbstickholders plus the projected net debt for Blel at September 30, 2004 (the
anticipated time of the closing of the merger).sTénalysis indicated that the interests of Arctékesholders will receive 63% of the
enterprise value for USA Mobility.

Relative Contribution of Metrocall and Arch to USbility. Bear Stearns performed a contribution analysis gipthe percentage of
total revenues, EBITDA and free cash flow (EBITDes$ capital expenditures) that will be contribuigdirch, Metrocall and net synergies,
respectively, to the pro forma USA Mobility for 20through 2008. The following tables set forth tesults of such analysis:

Total Revenues Contribution

2004E 2005P 2006P 2007P 2008P

Arch 57% 56% 55% 54% 54%
Metrocall 43% 44% 45% 46% 46%

EBITDA Contribution

2004E  2005P  2006P  2007P  2008P

Arch 55% 3%% 38% 39% 42%
Metrocall 40% 31% 31% 33% 38%
Synergies 5% 30% 31% 28% 20%

Free Cash Flow Contribution

2004E 2005P 2006P 2007P 2008P

Arch 55% 37% 36% 37% 40%
Metrocall 39% 29% 29% 32% 36%
Synergies 7% 34% 34% 31% 23%

The percentages of total revenues, EBITDAfaeel cash flow (EBITDA less capital expenditurses) forth in the above tables that will be
contributed to USA Mobility by Arch were then comned to the 63% interest that Arch’s common stoatterd will have in USA Mobility’s
enterprise value (as determined above), which stggd@ear Stearns’ opinion that the merger conatoer was fair, from a financial point of
view, to the public common stockholders of Arch.

Relative Discounted Cash Flow Enterprise Value gsialBear Stearns examined the relative discounted ft@stenterprise value to be
contributed by each of Arch and Metrocall to USABiby (assuming a weighted average cost of cajitdl2% to 15% and an EBITDA
terminal multiple range of 2.25x to 3.25x). In thisalysis, Bear Stearns used estimates of netggsdincluding the net impact of tax
attributes) provided by Metrocall’s management.rB&t@arns made two separate assumptions with respgygnergies: (i) no synergies and
(i) an allocation of 50% of the net synergies refd to above to each of Arch and Metrocall. Tmalgsis indicated that Arch’s implied
enterprise value contribution to USA Mobility wile (i) 57.4% to 58.3% assuming no synergies ah8%ii3% to 55.8% assuming a 50%
allocation of net synergies. Bear Stearns comptinesk percentages to the 63% interest that Archmzomstockholders will have in the
enterprise value for USA Mobility (as determineaed), which supported Bear Stearopinion that the merger consideration was faimfia
financial point of view, to the public common stbolkders of Arch.

Pro Forma Combined Discounted Cash Flow Equity ¥akecretion AnalysidJsing a weighted average cost of capital range?é6 10
15% and an EBITDA terminal multiple range of 2.26)X3.25x, Bear Stearns performed discounted cashdhalyses to calculate (i) the
stand-alone enterprise value for Arch and (ii)eéheerprise value for USA Mobility. Arch’s stand-atequity value was calculated based on
Arch’s stand-alone enterprise value less Arch’srested net debt at closing. Pro forma USA Mobibtgquity value
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was calculated based on USA Mobility’s enterpriakig less USA Mobility’s estimated net debt at itigsncluding the $150 million of new
acquisition debt and financing costs. Arch’s stallers’ share of USA Mobility’s equity value wadadated based on USA Mobility’s

equity value times Arch’s shareholders’ equity tsipliUSA Mobility of 72.5%. Bear Stearns then comguhthese values to determine whether
the proposed merger will result in an increaseamrese in equity value per share for Arch’s comstookholders. The comparative results
indicated that the proposed merger will resultririrecrease in equity value per share for Arch’s c@m stockholders.

The following table sets forth the resultBefar Stearns’ calculation of the equity valueéuath on a stand-alone basis:

Arch Stand-Alone Discounted Cash Flow Equity Value$$ in millions)

EBITDA Terminal Multiple

WACC 2.25x 2.50x 2.75x 3.00x 3.25%
12% $42¢ $44C $452 $464 $477
13% 42C 431 44: 45k 46¢€
14% 41z 427 434 44~ 457
15% 404 41t 42¢ 43¢ 447

As indicated in the above table, the rangéisdounted cash flow equity values for Arch orniamd-alone basis was $404 to $477 million.
Based on Arcls gross diluted share count of 19.934 million,¢beesponding range of discounted cash flow equityes per share is $20.
to $23.91.

The following table sets forth the resultBefar Stearns’ calculation of Arch shareholdersrshof the equity values for USA Mobility:

Arch Shareholders’ Share of the Discounted Cash Hwo Equity Values
for USA Mobility ($ in millions)

EBITDA Terminal Multiple

WACC 2.25x 2.50x 2.75x 3.00x 3.25x
12% $63¢ $65¢ $68C $70C $72C
13% 624 644 662 682 70z
14% 61C 62¢ 64¢ 667 68¢€
15% 59¢ 614 632 651 66¢

As indicated in the above table, the rangarch shareholders’ share of the equity valuesJ8A Mobility was $596 to $720 million,
which corresponded to a per share range of $28.$86.14. This represented a premium of 47.6% t8%1o the Arch stand-alone per share
equity values of $20.27 to $23.91, which suppoBedr Stearns’ opinion that the merger consideratias fair, from a financial point of
view, to the public common stockholders of Arch.

Miscellaneous

In connection with rendering its opinion, B&earns performed a variety of financial analy3é® preparation of a fairness opinion
involves various determinations as to the most@mate and relevant methods of financial analgsid the application of these methods to
the particular circumstances and, therefore, snabpinion is not readily susceptible to a parti@lgsis or summary description. Bear Stearns
arrived at its ultimate opinion based on the rasoftall analyses undertaken by it and assessadvaisle and believes that the totality of the
factors considered and analyses performed by Beari® in connection with its opinion operatedestilvely to support its determination as
to the fairness of the merger consideration tchtbiders of Arch common stock. Accordingly, notwitireding the analyses summarized
above, Bear Stearns believes that its analysesheustnsidered as a whole and that selecting parttbthe analyses and factors considered
by them, without considering all such analysesfawctbrs, or attempting to
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ascribe relative weights to some or all such amslyd factors, could create an incomplete vieth@gEvaluation process underlying the E
Stearns opinion.

In performing its analyses, Bear Stearns idensd industry performance, general business aodognic conditions and other matters,
many of which are beyond the control of Arch. Thalgses performed by Bear Stearns are not neclgssaticative of actual values or actt
future results, which may be significantly mordess favorable than suggested by such analyses Semns did not assign any specific
weight to any of the analyses described above @hdal draw any specific conclusions from or widgard to any one method of analysis.

The type and amount of consideration payabtbe merger were determined through negotiatimis/een Arch and Metrocall and
approved by the Arch board of directors. Bear Sigdid not express any opinion as to the pricenge of prices at which the shares of
common stock of Arch and Metrocall may trade subeatjto the announcement of the merger or as tprtbe or range of prices at which -
shares of USA Mobility common stock may trade sgbsat to the consummation of the merger. The detis enter into the merger
agreement was solely that of the Arch board ofotlines. The analyses do not purport to be appraisats reflect the prices at which any
securities may trade at the present time or atiamyin the future. In addition, the Bear Stearpmimn was just one of the many factors taken
into consideration by Arch’s board of directorsnSequently, Bear Stearns’ analysis should not &&ed as determinative of the decision of
Arch’s board of directors or Arch’'s management wahpect to the fairness of the merger consideratio

Bear Stearns is an internationally recogningdstment banking firm and is continually engagethe valuation of businesses and their
securities in connection with mergers and acquois#tj negotiated underwritings, secondary distridmgiof listed and unlisted securities,
private placements, leveraged buyouts and valuafamestate, corporate and other purposes.

Bear Stearns was selected by the Arch bdaditexctors to act as Arch’s financial advisor ardder a fairness opinion because of its
expertise and reputation in investment bankingraecgers and acquisitions and its familiarity witrc, Metrocall and the one and two-way
wireless messaging and information services inglugirch and Bear Stearns have entered into a latferement, dated as of November 1,
2002 and amended as of December 1, 2003, undehwinéh has agreed to pay Bear Stearns (i) ret@indrinterim fees together equal to
$600,000 (of which $350,000 will be credited agathe payments for the transaction fee describexdbinse (ii)) and (ii) an aggregate
$1.5 million transaction fee, of which $1,150,08@ontingent upon the consummation of the propaserer. Arch also agreed to reimburse
Bear Stearns for certain out-of-pocket expensagiad in connection with the engagement. In addjtirch agreed to indemnify Bear
Stearns against certain liabilities, including iiies under the federal securities law, relattogr arising out of its engagement. Bear Stearns
had been previously engaged by Arch to provideageiivestment banking and financial advisory sesifor which it received customary
fees. In the ordinary course of business, Bear&deznd its affiliates may actively trade the egaitd debt securities and/or bank debt of
Arch and/or Metrocall for its own account and foe account of its customers and, accordingly, niang time hold a long or short position
in such securities or bank debt.

Comparison of Projections Used in Opinions of Metroall’s and Arch’s Financial Advisors

As described in the sections “— Opinion oftMeall’s Financial Advisor” beginning on page 5%dd'— Opinion of Arch’s Financial
Advisor” beginning on page 60, in rendering thespective opinions, Lazard relied on projectiors/jgled by Metrocall and Bear relied on
both the projections provided by Metrocall and Arch

The projections developed by Arch managerirektarch 2004 for the combined company’s operation€ctober 1, 2004 through
December 31, 2008 reflect $137 million less revemua cumulative basis, and $53 million greaterafieg expenses than the projections
such revenue and operating expenses developed trgddl’'s management in late February 2004. Théepted revenue difference resulted
from a combination of Arch management’s assumedtgreaate of decline by Metrocall, on a stand aloasis, in Metrocall’s units in service
and lower average revenue per unit. Arch manageprejacted approximately
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225,000 fewer units in service through the prog@tfieriod and average revenue per unit that is@3%#4 lower than the assumptions used by
Metrocall management.

In light of the projections of lower revendech management projected cumulative operatingeges for Metrocall on a stand-alone
basis to be $48 million less than the estimatédetfocall management. This variance included lopagroll and related expenses of
$42 million, lower telephone expenses of $14 millitower repair and maintenance expenses of $tomijllower taxes of $4 million, and
higher transmitter site rent of $29 million.

Furthermore, Arch management’s projectionaggregate cost savings for the combined compdigcted $53 million greater operating
expenses than the estimates of Metrocall’'s managememprised of (i) $31 million greater payrolicarelated expenses, which resulted from
the view of Metrocall management that employee e¢&das resulting from the elimination of redundansitions and the streamlining of
business processes could be achieved sooner fotioseimpletion of the merger, (ii) $41 million maretransmitter site rent, which resulted
from the assumption by Metrocall management of fewansmitters servicing the combined company’ssaggg networks, (iii) $8 million
greater facility rent, which was primarily attrilaiie to the more rapid reduction in employees pteeby Metrocall management resulting
reduced facility requirements, and (iv) offset [&7$nillion less in telephone, repair and mainteesared other expenses. The assumptions of
lower units in service and revenue resulted inpitegections of lower telephone and repair and nesiahce expenses, both of which vary with
the size of the customer or revenue base.

Interests of Certain Metrocall Directors and Execuive Officers in the Merger

In considering the recommendation of the dadrdirectors of Metrocall to vote for the propbsaadopt the merger agreement,
stockholders of Metrocall should be aware that menmbf the Metrocall board of directors and memibéidetrocall’s management team
have agreements or arrangements that provide th#mninterests in the merger that are in additioth®interests of Metrocall stockholders
directly. The Metrocall board of directors was agvaf these agreements and arrangements duringlib@dations of the merits of the merger
and in determining to recommend to the stockholdéMetrocall that they vote for the proposal tmptithe merger agreement.

Vincent D. Kelly’'s Employment Arrangememietrocall’s board of directors has amended the employmeaeamnt of Vincent D. Kell
Metrocall’s President and Chief Executive Offiderprovide that upon the closing of the merger, Killy will execute a new employment
agreement with USA Mobility for an initial term tifree years. Such employment agreement would pgoaithong other things:

 an annual base salary of $600,0

 a bonus of $530,000 for the remainder of calendar 2004 if performance targets previously setiey t
compensation committee of the Metrocall Board ae¢

* bonuses of up to 200% of his base salary for eatied®?005 and 2006 fiscal years, subject to mgetin
performance targets to be set by USA Mok’s board of director

* severance payments equal

* his base salary for the longer of two years andehinder of the three-year term of his employment
agreement; an

* reimbursement of the cost of continuation of grbeplth coverage for the same period;

e an amount equal to his annual bonus with respatigtprior annual period; ar

« if Mr. Kelly is removed without cause or leavesiwijood reason, the automatic vesting of Mr. Kelly'wested
options which will not be subject to repurchasdS8A Mobility.
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If the merger is completed, Mr. Kelly’s bassary will increase from $530,000 annually to $600 annually. Regardless of whether the
merger is completed, the compensation committébeeoMetrocall board recommended, and the Metrdsrd approved, bonuses for
Mr. Kelly totaling $1,060,000 in 2004, the same amioof bonus as he received in 2003. After 2004, K&dly will be entitled to receive
bonuses of up to 200% of his base salary, basg@idormance targets to be set by USA Mobility’s tabaf directors, consistent with his
bonus in 2003 and anticipated bonuses in 2004dditian, upon the completion of the merger with BrMr. Kelly will be entitled to receive
a special transaction bonus under his employmeeeagent with Metrocall of $1,000,000 in cash. Tthsisaction bonus replaces the
transaction bonus that was contained in his Melrecaployment agreement which would have rewardedilly based upon the amount of
capital contributed to Metrocall in specified trangons. That transaction bonus structure was nhktted at a time when Metrocall’s board of
directors believed that Metrocall would require Siaintial amounts of additional capital in ordesticceed. In considering the terms of his
new employment agreement, the Metrocall compensationmittee and board of directors believed thagmgMetrocalls success without tl
need for additional capital, Mr. Kelly should na 8eprived of sharing in the significant benefitséfforts had produced for Metrocall
shareholders. For a more detailed description ofléily’s employment arrangements, see “ManageroEtSA Mobility After the
Merger — Compensation of Directors” and “— Compeiaseof Executive Officers” beginning on page 129.

Metrocall Stock OptionsChe directors of Metrocall listed below hold optiaie purchase shares of Metrocall common stockuested
options granted to Metrocall non-employee directesether or not then vested shall become vestdagercisable immediately prior to the
time of the merger. These vested options, likeatstanding vested Metrocall options, will at theet of the merger be converted pursuant to
the merger agreement into vested options to pueciaares of common stock of USA Mobility, unlessliler chooses to exercise his vested
options at the time of the merger and would theeehe treated as Metrocall stockholders with resgethe shares of Metrocall common
stock received thereby.

Number of Options

Eugene I. Davi: 10,00(
Nicholas A. Gallopc 10,00(
David J. Leonart 10,00(
Brian C'Reilly 10,00(
Steven D. Scheiw 10,00(
Royce Yudkoft 10,00(
Total 60,00(
|

The executive officers of Metrocall listeddag hold options to purchase shares of Metrocathicmn stock. The unvested options vest on
May 7, 2005.

Number of Number of

Vested Unvested
Options Options
Vincent D. Kelly 30,00( 30,00(
Stan F. Sec 0 15,00¢(
George Z. Morati: 12,00( 15,00(
Total 42,00( 60,00(
[ | [ |

Pursuant to the terms of the merger agreereanh Metrocall stock option granted pursuanhé&Netrocall Holdings, Inc. 2003 Stock
Option Plan outstanding immediately prior to thenptetion of the merger will be converted, upon ctetipn of the merger, into an option to
acquire, on the same terms and conditions, the auoftshares of such stock option multiplied by78.8he exchange ratio for Metrocall
common stock, of USA Mobility common stock at thex phare exercise price of such stock option diviole 1.876, subject to adjustment for
unanticipated changes in the number of fully ddusbares of common stock of Metrocall and/or Ardbrro completion of the merger.
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Equity Incentive PlanAccording to the terms of the merger agreemenhetime of the merger or promptly thereafter, U88bility will
establish an equity incentive plan for membersefdSA Mobility board of directors and officers agmiployees of USA Mobility and its
subsidiaries. USA Mobility will reserve a numbersiiares of USA Mobility common stock, for issuaiceespect of the plan, not to exceed
seven percent of the issued and outstanding shat¢SA Mobility common stock as of the time of tmerger (not counting Metrocall
options, stock rights, and warrants, and Arch aystiand stock rights that are exchanged in the mésgeorresponding rights with respect to
USA Mobility common stock). The interests grantedier the equity incentive plan may be in the fofratock options, restricted stock
grants, or otherwise, and the terms, conditiongikelity, and allocations to eligible participantsgth respect to the plan will be as determined
by USA Mobility’s board or its compensation comreét

Governance Structure and Management PositiBassuant to the terms of the merger agreement, cpmpletion of the merger:

* the board of directors of USA Mobility will be imngly comprised of nine directors including theléoving four
members of Metrocall’s current board of directdfmcent D. Kelly, Royce Yudkoff, Nicholas A. Gallo@and
Brian C Reilly;

e Mr. Yudkoff will become the Chairman of USA Mobi’s board of director:

* The Audit Committee of the board of directors ofAJEobility will be initially comprised of one dirdor
designated by Metrocall, one director designatediayn and one director designated by the boardrettbrs of
USA Mobility;

* The Compensation Committee of the board of dirsaddtJSA Mobility will be initially comprised of am
director designated by Metrocall and two directdgsignated by Arch; ar

* The Nominating and Governance Committee of thedo#adirectors of USA Mobility will be initially conprisec
of two directors designated by Metrocall and twediors designated by Arc

The merger agreement also provides that, gporpletion of the merger:

* Mr. Kelly, President and Chief Executive OfficerMegtrocall, will serve as Chief Executive OfficerldSA
Mobility with an employment agreement with USA Miityi for a term of three years from the date of thesing
of the transaction. See “Management of USA Mob#ifier the Merger — Compensation of Directors” dnd
Compensation of Executive Offic’ beginning on page 12

Indemnification and Insuranc&@he merger agreement provides that USA Mobility Btedrocall will, jointly and severally, honor exisg
indemnification agreements of current and formeeatdrs and officers of Metrocall and its subsigisiand, for six years following the
merger, indemnify all current and former officerslalirectors of Metrocall and its subsidiaries se@dance with indemnification provisions
of the USA Mobility or Metrocall certificate of imeporation, and that the terms of the indemnifaarovisions of the certificates of
incorporation will not be amended, repealed, oentlise modified during the six-year period after therger. In addition, for six years after
the merger, USA Mobility will cause to be maintadn&bility insurance coverage with respect to exattarising at or prior to the merger for
each current or former officer or director of Metati or any of its subsidiaries, in amounts andesms not materially less advantageous than
the coverage provided prior to the merger. USA NMigbdr Metrocall will also pay all reasonable exyges incurred by any individual in
enforcing his or her rights to indemnification andurance coverage under the terms of the mergeeagnt.

Eugene |. DavisEugene |. Davis, a member of Metrocall's boardicdators, was a member of the board of directorAmfis
Communications Group, Inc. at the time of the Medtbboard’s deliberations concerning the mergejuid is a regional paging company,
which reported approximately $11 million in
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revenues in 2003, that competes with Metrocalhariortheastern United States, and that has besseler of Metrocall services. Mr. Davis
resigned from the board of directors of Aquis ipt@enber 2004.

Interests of Certain Arch Directors and Executive Gficers in the Merger

Some members of the Arch board of directassome executive officers of Arch have interaeste merger that are in addition to the
interests of Arch shareholders directly. In congigthe fairness of the merger to the stockholdéwsrch, the Arch board took these inter:
into account. You should be aware of these inteyegtich are summarized below. In addition, certdiver interests that officers and direc
of Arch may have in relation to a change in contfiol\rch are discussed in “Risk Factors” beginnimgpage 30.

Options.At the time the directors of Arch approved the neeragreement, the six directors of Arch listed vedmch held 41,666 options
to purchase shares of Arch common stock at an iseepcice of $.001 per share. Under the mergereageet, all outstanding options of Arch
will, at the time of the merger be converted inpdiens to purchase the same number of shares ahoonstock of USA Mobility, on the
same terms and conditions. As of May 29, 2004fathese options vested, since that date, someedditectors have exercised some of their
options. The directors of Arch listed below held thllowing amounts of options to purchase shafeésrch common stock as of October 1,
2004. However, directors that will no longer beedtors of Arch after the merger will not be abletercise their options, if they have not
previously done so, after the date that is 210 dé#igs the closing.

Number of

Options

James V. Continenz 41,66¢
Eric Gold 41,66¢
Carroll D. McHenry 7,66¢€
Matthew Oristanc 41,66¢
William E. Redmond, Jr 41,66¢
Samme L. Thompsao 41,66¢
Total 215,99¢

|

Restricted Stockihe senior members of Arch management listed balaldl restricted shares of Arch common stock indidaissued
pursuant to Arch’s 2002 Stock Incentive Plan aftkatricted Stock Agreement between Arch and theeive officer. Under the merger
agreement, issued but restricted shares of Archmoammstock will become rights to receive sharedhiefdame number of shares of common
stock of USA Mobility, subject to the terms and ditions of the applicable restricted stock agreedmenluding Arch’s right, upon
termination of the employment of a holder of res&il shares, to repurchase such shares for aght&601 per share. Currently, Arch
anticipates repurchasing the restricted sharesesfské. Baker, Daniels and Pottle because theypwikkaving the employment of Arch
immediately prior to the merger. Arch further indsrto repurchase restricted shares held by othplogees and executive officers whose
employment is terminated prior to the effectivediof the merger. For more information on Arch’swnease option and the risks of vesting
the restricted shares held by Messrs. Baker, Daaiadl Pottle if the merger is determined to beamgh in control, see the risk factors
beginning on page 30 and “Description of USA MdpilCapital Stock — Repurchase of Shares of USA NtghCommon Stock upon
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Certain Eventsbeginning on page 107. Restricted shares held bl afficers other than Messrs. Baker, Daniels amttid®do not vest upon
change in control.

Number of
Restricted Shares

C. Edward Baker, Jr 89,43(
Lyndon Daniels 52,45¢
J. Roy Paottle 42,34
Patricia A. Gray 10,42¢
Paul H. Kuzig 26,22¢
Christopher J. Madde 10,42¢
Subtotal 231,31«
Employees other than executive offic 84,68¢
Total 316,00:
|

Certain Arch directors and members of managermave disposed of portions of their holdingannestricted shares of Arch common
stock in accordance with trading plans to diverdifgir investment portfolios.

Long-Term Incentive Plarch currently maintains a long-term incentive pfancertain employees, including the officersfeeth
below. Pursuant to the terms of the incentive plaese officers receive annual grants of unitgnded to be economically equivalent to
shares of Arch common stock, which ordinarily vasthe second anniversary of the bonus payment @agnumber of units awarded to a
participant is calculated by dividing such partaigis annual bonus payment by the average closing pf Arch common stock for the ten
trading days immediately preceding the date of diartus payment. However, if an officer's employmierterminated by Arch without
“cause,” such officer’s units will vest one-third the bonus payment date if the termination ocptms to the first anniversary of the bonus
payment date, two-thirds if the termination occafiter the first anniversary but prior to the secandiversary of the bonus payment date and
all of the units shall vest if termination occufteathe second anniversary of the bonus paymeet daere has been only one grant of units
under Arch’s long-term incentive plan on FebruaBy 2004, and the merger agreement prohibits angiadal grants. Accordingly, a
participant in Arch’s long-term incentive plan wisaterminated without “cause” prior to February 2605, would be entitled to receive
payment for one-third of their units. While thelfabmposition of USA Mobility management has not lyeen determined, Metrocall and
Arch anticipate that the employment of some ophthese officers, including Messrs. Baker, Dangid Pottle, may be terminated without
“cause” in connection with the merger, which woalttitle these officers to vesting of their unitsquant to the vesting schedule described
above. Metrocall believes payments under Arch’'giftarm incentive plan to any one of these threegtkees may be conditioned on his
executing a release. In the event that any paatiti;y Arch’s long-term incentive plan voluntarigaves Arch’s employment prior to
February 26, 2006, that participant would not bigtled to receive any payment under the Arch loaigrt incentive plan.

In addition, if a “change in control” weretdemined to result in connection with the mergéruaits would immediately vest. The boards
of directors of both Metrocall and Arch believettttee merger will not constitute a “change in colitunder Arch’s long-term incentive plan.
Accordingly, the status of these units will remtie same and the value of these units will be basdtie price of USA Mobility common
stock. See the risk factor beginning on page 3@niore information regarding the risk that the mesgdl be determined to be a “change in
control” of Arch.

The amounts set forth below in the first cofubelow indicate for each officer below the paytaligations with respect to units that
would be accelerated if the employment of the effiwas terminated without cause as a result ofriiger. If the merger was determined to
result in a change in control, all restricted upitshe officers would immediately vest, which wddntitle these officers to the payments
indicated in the first and second columns belowardless of any termination of their employmente Thalue of vested units is determined on
the date that the units become fully vested, basettie average of the
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closing price of Arch common stock for the ten ingddays prior to vesting. The amounts below assueséing as of July 16, 2004, based on
a ten-day trailing average closing price of $28@4Arch common stock. Payment obligations underltmg-term incentive plan are payable
within 30 days of vesting.

Accelerated Payments under the Management Long-Terrincentive Plan

Amount upon Additional Amount if
Termination “Change in Control”
C. Edward Baker, J $858,26: $1,716,52.
Lyndon Daniels 433,70¢ 867,41
J. Roy Pottle 370,76! 741,53¢
Patricia A. Gray 219,33: 438,66°
Paul H. Kuzig 170,12 340,25!
Christopher J. Madde 129,69: 259,38¢

SeveranceArch currently has an employment agreement withh edidiessrs. Baker, Daniels and Pottle and alsomtaais a severance
benefits plan for employees, including the officees forth below. Pursuant to this severance phahtlae employment agreements, if
applicable, each of these officers is entitledeteive a severance payment in the event that iisroemployment is terminated by Arch
without “cause.” While the full composition of US¥obility management has not yet been determinedrddall and Arch anticipate that the
employment of some or all of these officers, inahgdMessrs. Baker, Daniels and Pottle, may be teated without “cause” in connection
with the merger. In the event of a termination mfpdoyment without “causednd assuming that the termination of each of miployment i
effective as of October 1, 2004, the officers setfbelow would be entitled to receive severarmgments in the amounts indicated.

Severance Amouni

C. Edward Baker, Jr. $1,387,501
Lyndon Daniels? 833,80(
J. Roy Pottle’ 712,80(
Patricia A. Gray 247,00(
Paul H. Kuzig 316,30(
Christopher J. Madde 175,20(

* A portion of the payment of the severance amounyt beareduced based on income received from theuéxets
future employment, and any severance payment to esxecutive is conditioned on his executing a ssjgar
agreement and relea:

Equity Incentive PlanAccording to the terms of the merger agreemendy poi the time of the merger, USA Mobility will edtlish an
equity incentive plan for members of the USA Mdpilboard of directors and officers and employeed ®A Mobility and its subsidiaries.
USA Mobility will reserve a number of shares of USfobility common stock, for issuance in respectref plan, not to exceed seven percent
of the issued and outstanding shares of USA Metilitmmon stock as of the time of the merger (nontiog Metrocall options, stock rights,
and warrants, and Arch options and stock rightsahmexchanged in the merger for correspondingsigith respect to USA Mobility
common stock). The interests granted under theyemngentive plan may be in the form of stock optiprestricted stock grants, or otherwise,
and the terms, conditions, eligibility, and allaoas to eligible participants with respect to thanpwill be as determined by USA Mobility’s
board or its compensation committee.

Governance Structur@ursuant to the terms of the merger agreement, diataty following the merger:

* the board of directors of USA Mobility will be imngly comprised of nine directors including theléaving four
members of Arch’s current board of directors: JameSontinenza, Matthew Oristano, William E. Redrdpdr.,
and Richard A. Rubir
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» The Audit Committee of the board of directors ofAJEBobility will be initially comprised of one dirgor
designated by Metrocall, one director designatedimjph and one director designated by the boardrettbrs of
USA Mobility;

* The Compensation Committee of the board of dirsadditJSA Mobility will be initially comprised of an
director designated by Metrocall and two directbgsignated by Arch; ar

* The Nominating and Governance Committee of thedoadirectors of USA Mobility will be initially conprisec
of two directors designated by Metrocall and twediors designated by Arc

Indemnification.The merger agreement provides that USA Mobility Anch will, jointly and severally, honor existingdemnification
agreements of current and former directors and@fi of Arch and its subsidiaries and, for six gdalowing the merger, indemnify all
current and former officers and directors of Arcld &s subsidiaries in accordance with indemnifaraprovisions of the USA Mobility or
Arch certificate of incorporation, and that thentsrof the indemnification provisions of the cedifies of incorporation will not be amended,
repealed, or otherwise modified during the wdar period after the merger. In addition, forygpars after the merger, USA Mobility will cat
to be maintained liability insurance coverage withpect to matters arising at or prior to the mefgeeach current or former officer or
director of Arch or any of its subsidiaries, in amts and on terms not materially less advantagdwursthe coverage provided prior to the
merger. USA Mobility or Arch will also pay all remsable expenses incurred by any individual in emifigr his or her rights to indemnificati
and insurance coverage under the terms of the maggeement.

Completion and Effectiveness of the Merger

We will complete the merger when all of tlemditions to completion of the merger containethenmerger agreement are satisfied or
waived, including the adoption of the merger agreeinby the stockholders of Metrocall and Arch. Tinerger will become effective upon t
filing of certificates of merger with the SecretafyState of the State of Delaware.

We are working to complete the merger aslkdyiias possible. We currently plan to completerttexger in the middle of the fourth quai
of 2004. Because completion of the merger is stibgegovernmental and regulatory approvals andratbrditions, however, we cannot
predict the exact timing.

Structure of the Merger and Conversion of Metrocalland Arch Stock
Structure

To accomplish the merger, Metrocall formedABobility as a new subsidiary, which in turn forchewo “acquisition” subsidiaries,
Patriots Acquiring Sub, Inc. and Wizards AcquirBgb, Inc. At the time the merger is completed:

» Wizards Acquiring Sub will be merged into Metrocalhd Metrocall will be the surviving corporatiand
* Patriots Acquiring Sub will be merged into Archdafsrch will be the surviving corporatio

As a result, Metrocall and Arch will each beee a wholly owned subsidiary of USA Mobility.

Conversion of Metrocall and Arch Sto

Upon completion of the merger:

 each share of Metrocall common stock outstandingenfiately prior to the merger for which a cash dechas
been made will be canceled and extinguished arahaatically converted into the right to receive $bin cash
upon surrender of the certificate representing shetre of Metrocall common stock, subject to anstdjent to
the number of shares as described below in theosemtitled“— Metrocall Stockholders Cash Elect’;
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 each share of Metrocall common stock outstandingenfiately prior to the merger for which no casltciéds has
been made will be canceled and extinguished aratraatically converted into the right to receive LK&hares of
USA Mobility common stock upon surrender of thetifieate representing such share of Metrocall commo
stock, subject to adjustment for unanticipated gearin the number of fully diluted shares of comratmtk of
Metrocall and/or Arch prior to completion of the mger and subject to an adjustment to the numbshaifes as
described below in the section entit“— Metrocall Stockholders Cash Electi” and

» each share of Arch common stock outstanding imntelgti@rior to the merger will be canceled and extiished
and automatically converted into the right to reeeane share of USA Mobility common stock upon ender of
the certificate representing such share of Archrnomstock

All shares of Metrocall and Arch common staesichanged in the merger will be canceled andnaeillonger be outstanding, and Metros
and Arch will each become a wholly owned subsidiriy SA Mobility. All shares of Metrocall commonostk owned by Metrocall as
treasury stock or owned by Arch or any subsididmxreh immediately prior to the merger will be cated and cease to exist. All shares of
Arch common stock owned by Arch as treasury staabwmed by Metrocall or any subsidiary of Metrodgalimediately prior to the merger
will be canceled and cease to exist. The shareapifal stock of USA Mobility owned by Metrocall mediately prior to the merger will also
be canceled upon completion of the merger.

The number of shares of USA Mobility commewock to be issued in the merger and the price tpodi@ per share in the case of a cash
election will be proportionately adjusted for angck split, reverse stock split, stock or cashdkvid, reorganization, recapitalization,
reclassification, combination, exchange of shasesther similar change with respect to commonlstiddvietrocall or Arch effected between
the date of the merger agreement and the datengbletion of the merger.

Metrocall Stockholders Cash Election

Each common stockholder of Metrocall or holofevested options to acquire Metrocall commortkstwill have the right to elect to
receive cash in exchange for all or any portiothefshares of Metrocall common stock held by hirharor to be held by him or her upon
exercise of such options. This includes holderfsilbf vested options to purchase common stock ofrbvtzall who exercise their options prior
to the merger and also holders of options that ivesbnnection with the consummation of the mergleo have unconditionally and
irrevocably committed to exercise such optionsjesttonly to the completion of the merger. Metrbeald Arch have established 5:00 p.m.
EST on November 5, 2004 as the deadline by whieteXthange agent, EquiServe, Inc., must receiweekdcuted and completed cash
election forms from Metrocall stockholders, althbubat deadline may be extended by Metrocall, msadtation with Arch, to a later date
prior to consummation of the merger. In additioretMcall stockholders may revoke their cash eladibany time prior to 5:00 p.m. EST on
November 5, 2004, or such later date to which #wdtine for making the cash election may be exter

Holders of Metrocall common stock may alsceehétled to demand appraisal of their shares pgodhe merger, pursuant to the Delaware
General Corporation Law, and to be paid the faiueaf the shares, as more fully discussed in ¢letien entitled “— Appraisal Rights”
beginning on page 83.

Upon completion of the merger, subject todtpistments in the numbers of shares that areideddelow:

 each share of Metrocall common stock for whichshagection was submitted by the designated ddkdevi
converted into the right to receive $75.00 in castd

 each remaining share of Metrocall common stockwiioich appraisal rights under Delaware law havebean
exercised, will be converted into the right to iiee€el.876 shares of USA Mobility common stock, sabjto
unanticipated changes in the number of fully ddutbares of common stock of Arch and/or Metrocadrto
completion of the merge
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A total of two million shares of Metrocall menon stock will be exchanged for cash in the mergéhe total number of shares of
Metrocall common stock for which a cash electioaubmitted and not revoked prior to the deadlingrésater than two million, then each of
the other shares of Metrocall common stock thabtssubject to an exercise of appraisal rights ubggaware law will be converted into
1.876 shares of USA Mobility common stock. The ltotamber of shares to be exchanged for cash witedeced to two million by a pro-rata
reduction in the number of shares covered by eatiidual cash election. Each of the two milliorasés that remain will be converted into
the right to receive $75.00 per share in cash eauth of the shares in excess of the two milliocalt@ind for which appraisal rights under
Delaware law have not been exercised, will be cdadanto 1.876 shares of USA Mobility common stoskbject to unanticipated change
the number of fully diluted shares of common stotketrocall and/or Arch prior to completion of theerger.

If the total number of shares of Metrocalirooon stock for which cash elections are submittetireot revoked prior to the deadline is |
than or equal to two million, then each of thosarsh will be converted into the right to receiv®$D in cash. In addition, if there are less
than two million of those shares, then a numbeshaires of Metrocall common stock for which no calsietion was submitted will be added
to bring the total to two million, by a pro-ratadtestion in the number of those shares held by batder. Each of the shares added to bring
the cash election total to two million will also benverted into the right to receive $75.00, antheamaining share of Metrocall common
stock will be converted into 1.876 shares of USAbilfity common stock, subject to unanticipated chemin the number of fully diluted
shares of common stock of Metrocall and/or Arcloiptdo completion of the merger.

Exchange of Stock Certificates for USA Mobility Stak Certificates

USA Mobility has appointed EquiServe, Incsarve as the exchange and paying agent in connesiih the merger. At or prior to the
date of the merger, USA Mobility will deposit withe exchange agent sufficient cash and certifio&gesenting common stock of USA
Mobility to make all payment and deliveries reqditender the merger agreement.

If you are a holder of Metrocall common staclof vested options to purchase Metrocall comstogk, in order to select the form of
consideration you will receive in the merger, youstncomplete and return the enclosed election torthe exchange agent on or before
5:00 p.m., eastern standard time, on the datefggubai the election form, as such date may bereled as described above in the section
entitled “— Metrocall Stockholder Cash Electionii$ date, as may be extended, is referred to d&lkbetion deadline.” You may indicate
that you wish to receive cash in exchange forradiny portion of your shares of Metrocall commarckt Shares as to which no valid or
effective form of cash election is received, orrssas to which no cash election is indicatedforia received from the holder, will be
deemed not to be subject to a cash election.

You may revoke your election by sending \erithotice to the exchange agent on or before 5@Q pastern standard time, on the ele:
deadline. The exchange agent may decide whethmisfof election have been properly completed, sigmetisubmitted or revoked and may
disregard immaterial defects in forms of election.

Following the election deadline, we will detene the number of shares of Metrocall commonlstmyered by the properly completed
notices that were received. Based on that numbegyil calculate the number of shares that wergemiitto cash election notices that will not
be exchanged for cash, or the number of sharesufject to cash election notices that will be erdea for cash, as the case may be, using
procedures described in the section above entitledletrocall Stockholder Cash Election.”

Following the merger, we will instruct the excharaggent to mail, as soon as practicable after thgengto each holder of record of sh:
of Metrocall common stock and Arch common stock mdmtely prior to the merger a letter of transrhitad instructions for use in effecting
the surrender of share certificates. Each holdeedfficate(s) representing shares of Metrocathown stock or Arch common stock may
thereafter surrender those certificate(s) to theharge agent for a period ending one year aftem@ivger. Upon the valid surrender of
certificate(s) representing shares of Metrocall oam stock
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accompanied by a duly executed and completed lefttieansmittal and any other documents as mayoredsy be required by the exchange
agent, the holder of those certificate(s) will Inéitéed to receive (i) certificate(s) representihg§76 shares of USA Mobility common stock,
subject to adjustment for unanticipated changélsémumber of fully diluted shares of common stotkietrocall and/or Arch prior to the
completion of the merger, for each share of Metf@manmon stock held by the surrendering holdet thaot being exchanged for cash; (i
check in the amount equal to $75.00 for each shigkéetrocall common stock held by the surrendehotger that is being exchanged for
cash; and (iii) a check representing the valuengffeaction of a single share of USA Mobility commstock that results from the conversion
of the holder’s shares of Metrocall common stodkradll whole shares have been converted, equd3d0 multiplied by such fraction.
Upon the valid surrender of certificate(s) repréisgnshares of Arch common stock accompanied hylyaekecuted and completed letter of
transmittal and any other documents as may reaohalvequired by the exchange agent, the holdéraxfe certificate(s) will be entitled to
receive certificate(s) representing one share ok W®bility common stock for each share of Arch coomrstock held by the surrendering
holder. Until properly tendered, each certificaté@trocall or Arch common stock represents onhjgat to receive the applicable merger
consideration.

If payment of the merger consideration iféomade to a person other than the person in wiarse a surrendered certificate(s) is
registered, the surrendered certificate(s) mugirbperly endorsed or otherwise in proper form fansfer, and all transfer and other taxes due
upon transfer must have been paid and such paymesitbe evidenced to the satisfaction of USA Mobir the exchange agent. The
aggregate cash amount received by a holder of igtroommon stock will be net to the holder, withouerest, and will be subject to
reduction only for any applicable U.S. federal tires backup withholding or stock transfer taxes payablehstiolder. Neither USA Mobilit
nor the exchange agent will be liable to any hotifeshares for any cash or securities delivereapablic official pursuant to any abandoned
property, escheat or similar law, rule, regulatistatute, order, judgment, or decree.

In the event any certificate(s) represensingres of Metrocall or Arch common stock have Hesn stolen, or destroyed, the exchange
agent will deliver the merger consideration in exafpe for such lost, stolen, or destroyed certiiggtupon the making of an affidavit of this
fact by the holder. In addition, the exchange agesy require the holder to deliver a bond to proté8A Mobility in the event that a claim is
made against USA Mobility with respect to the exaed certificate(s).

Treatment of Warrants, Stock Options and Other Equty Based Awards

Treatment of Metrocall Stock Options, Warrants, &tdck Right:

At the time of the merger, each outstandipiom and warrant to purchase common stock of Meaftavill be converted into an option or
warrant, as the case may be, to purchase the nwhbbares of common stock of USA Mobility deteredrby multiplying the number of
shares subject to the original option or warraniLl876, at an exercise price determined by dividiregexercise price of the original option or
warrant by 1.876, and otherwise on the same tendsanditions as were applicable to such Metrastaltk options and warrants. Rights to
receive unissued shares of Metrocall common stockyant to the Metrocall Plan of Reorganizatior xicome rights to receive, for each
share of Metrocall common stock subject to thoghts, 1.876 shares of USA Mobility common stoclojeat to the terms and conditions of
the Metrocall Plan of Reorganization. In each ¢hsel.876 exchange ratio is subject to adjustremirfanticipated changes in the numbe
fully diluted shares of common stock of Metrocaltiéor Arch prior to the merger.

Treatment of Arch Stock Options and Stock Ri

At the time of the merger, outstanding opiom purchase common stock of Arch will be conwkitéo options to purchase the same
number of shares of common stock of USA Mobilitytbe same terms and conditions as were applicaldadh Arch stock options. Rights
receive any unissued shares (or issued but restrttares) of Arch common stock pursuant to théa Rlan of Reorganization will become
rights to
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receive shares of the same number of shares of ocanstock of USA Mobility, subject to the terms azahditions of the Arch Plan of
Reorganization or the applicable restricted stagieament.

Registration Stateme

As soon as reasonably practicable after targer, USA Mobility will file with the SEC a regisition statement with respect to the shares
of USA Mobility common stock subject to options gied in the merger, to the extent required in ofdethose shares to be sold without
restriction. USA Mobility will also use its bestfefts to maintain the effectiveness of the regigirastatement for so long as the applicable
benefits and grants remain payable and the optemain outstanding.

Redemption of Metrocall Preferred Stock

The merger agreement provides that by theeeaf the record date for the meeting of Metrbstbckholders described in the section
entitled “Special Meetings” and June 30, 2004, ldedt! will:

* redeem, or cause the redemption of, all issuedatsianding shares of Metrocall Preferred StockH;

» defease, or cause the defeasance of, all shaMstadcall Preferred Stock reserved for issuancesutite
Metrocall Plan of Reorganizatio

All issued and outstanding Metrocall Prefdr&tock were redeemed on May 17, 2004. The unissiieeks of Metrocall Preferred Stock
that were reserved for issuance under the Metr&tafl of Reorganization were defeased as of MapQ@d4. The final distribution of cash
with respect to the shares of Metrocall PreferrextiSoccurred in July 2004.

Prepayment of Arch Subordinated Secured Debt

The merger agreement provides that, pridheécclosing date, Arch will cause Arch Wireless diogs, Inc., a subsidiary of Arch, to
redeem in full all outstanding 12% Subordinatedused Compounding Notes due 2009, subject to aminde dated May 29, 2002, among
Arch Wireless Holdings, the guarantors listed ia ifdenture and The Bank of New York, as trustddhd time of the signing of the merger
agreement, Arch Wireless Holdings had outstand5@fillion is aggregate principal amount of thes&es. Arch has since redeemed all of
the remaining notes.

Material United States Federal Income Tax Conseques of the Merger

The merger of Metrocall and Arch will be camamated by each company merging with a separatpifsition” subsidiary of USA
Mobility created for the purpose of effecting thenger, thereby becoming subsidiaries of USA Mohilithe following discusses the material
U.S. federal income tax consequences of the méwnderS. Holders of Metrocall and Arch common stock.

For purposes of this discussion, a U.S. Hakdeans:
* a citizen or resident of the United Stai

e a corporation or other entity taxable as a corpamatreated or organized under the laws of theddn8tates or
any state thereof or in the District of Columk

e atrust, if (x) a U.S. court is able to exercisenary supervision over the administration of thestrand one or
more U.S. persons have the authority to contradwtistantial decisions of the trust or (y) it haslman election
to be treated as a U.S. person

* an estate that is subject to U.S. federal incomemats income regardless of its soul

This discussion is based upon the InternakRee Code, Treasury regulations, administratiliegs and judicial decisions currently in
effect, all of which are subject to change, pogsitith retroactive effect. The discussion assurhas Metrocall stockholders hold their
Metrocall common stock and will hold their
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USA Mobility common stock, and that Arch stockhatgl@old their Arch common stock and will hold theiBA Mobility common stock, as a
capital asset within the meaning of Section 122thefCode. Further, the discussion does not addteaspects of U.S. federal income
taxation that may be relevant to a particular stobtter in light of his, her or its personal investmcircumstances or to stockholders subject
to special treatment under the U.S. federal inctardaws, including:

* insurance companie

* tax-exempt organization:

* dealers in securities or foreign curren
* banks or trusts

» stockholders who hold their Metrocall or Arch commrstock as part of a straddle, hedge, construstie or
conversion transactiol

» stockholders who have a functional currency othantthe U.S. dollal
* investors in pa-through entities

» stockholders who acquired their Metrocall or Arcmanon stock through the exercise of options orrettse as
compensation or through a -qualified retirement plan; ¢

* holders of options granted under any Metrocall mhAbenefit plan
Furthermore, this discussion does not considepotential effects of any state, local or fpnetax laws.

None of Metrocall, Arch or USA Mobility hasquested a ruling from the United States IntermaldRue Service, referred to also as the
“IRS,” with respect to any of the U.S. federal ine®tax consequences of the merger and, as a 1thsu#,can be no assurance that the IRS
will not disagree with or challenge any of the dosions described below.

Based upon factual representations madedopdtties to the merger and one or more 5% hotafeksch common stock and subject to
assumptions and limitations set forth in this sectind in the opinion which is attached as ExI8Hitto the registration statement on Form S-
4 of which this joint proxy statement/prospectua gart, it is the opinion of Schulte Roth & ZabeP dated as of October 5, 2004, counst
Metrocall, that:

« the merger of the Metrocall acquisition subsidiatyp Metrocall will constitute an exchange to whigaction 35:
of the Code applie:

* no gain or loss will be recognized by USA Mobilitiie Metrocall acquisition subsidiary or Metrocadl a result
of the merger

*a U.S. Holder of Metrocall common stock who, purdua the merger, exchanges Metrocall common stomck
USA Mobility common stock, will not recognize gaonloss upon such exchange, except (as descrilbed)da
cases in which such holder receives cash (i) patdoahe exercise of their cash election rightsp(rsuant to
their appraisal rights, (iii) pursuant to the ptaa of the cash consideration if Metrocall stocklers, as a group,
elect to exchange less than two million of thegirsis for cash, or (iv) in lieu of fractional shacé$JSA Mobility
common stock

* the aggregate adjusted basis of USA Mobility comstock received in the merger by a U.S. Holder etriglcall
common stock will be equal to the aggregate adjulsssis of the U.S. Holder’'s Metrocall common stock
exchanged for that USA Mobility common stock, reglliby any cash received as a consequence of (i) the
exercise of its cash election right, (ii) the exeecf appraisal rights, (iii) the proration of tt@&sh consideration
where the Metrocall stockholders, as a group, éteekchange less than two million of their shdoesash or
(iv) fractional shares, increased by the amoumfamh recognized by such U.S. Holder; :
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« the holding period of USA Mobility common stock e&zed in the merger by a U.S. Holder of Metrocalinecnon
stock will include the holding period of the U.SolHer’'s Metrocall common stock exchanged for th&AU
Mobility common stock

Based upon factual representations madedpdities to the merger and one or more 5% hotifeksch common stock and subject to-
assumptions and limitations set forth in this sstand in the opinion which is attached as Extlitto the registration statement on Form S-
4 of which this joint proxy statement/prospectua fgart, it is the opinion of Latham & Watkins Lidated as of October 5, 2004, counsel to
Arch, that:

 the merger of the Arch acquisition subsidiary iAtah will constitute an exchange to which Secti&i ®f the
Code applies and/or a reorganization describe@ati@ 368(a)(2)(E) of the Cod

* no gain or loss will be recognized by USA Mobilitiie Arch acquisition subsidiary or Arch as a restithe
merger;

*a U.S. Holder of Arch common stock who, pursuanth®merger, exchanges Arch common stock for USA
Mobility common stock, will not recognize gain a@sk upon such exchang

* the aggregate adjusted basis of USA Mobility commstoick received in the merger by a U.S. Holder A
common stock will be equal to the aggregate adjulsésis of the U.S. Holder’'s Arch common stock exged
for that USA Mobility common stock; ar

« the holding period of USA Mobility common stock e&ged in the merger by a U.S. Holder of Arch common
stock will include the holding period of the U.Solder’'s Arch common stock exchanged for that USAbNity
common stock

These opinions are based on current law and astahthe merger will be consummated as describduisrjoint proxy statement/prospectus
and in accordance with the merger agreement aatetehgreements in their current form. It is a @ to the obligations of both Metrocall
and Arch to consummate the merger that they shak neceived an additional opinion, dated the otpsiate of the merger, confirming that
for U.S. federal income tax purposes the mergdrawitstitute an exchange described in Section 38ieoCode. Any change in currently
applicable law, which may or may not be retroaGtoveany failure of any factual representation ssumption upon which the opinions are
based to be true, correct and complete in all nadterspects, could affect the validity of these dainions.

Cash Instead of Fractional Shar&&e receipt of cash instead of a fractional shat@®A Mobility common stock by a U.S. Holder of
Metrocall common stock will result in taxable gainsuch U.S. Holder for U.S. federal income taxpmses to the extent of the lesser of the
gain realized in the exchange and the amount &f eived. The gain will constitute capital gam avill constitute long-term capital gain if
the U.S. Holder’s holding period is greater thamidhths as of the date of the merger. For non-catpdJ.S. Holders, this long-term capital
gain generally will be taxed at a maximum U.S. fatlmcome tax rate of 15%.

Appraisal RightsA U.S. Holder of Metrocall common stock who exeesigippraisal rights generally will recognize tagatapital gain or
loss based upon the difference between the amdwasb received by such U.S. Holder and the U.3déts tax basis in the shares of
Metrocall common stock exchanged. Such capital galoss will constitute long-term capital gainloss if the stock exchanged was held by
such U.S. Holder for a period of greater than 12th® The deductibility of capital losses is subjedimitations.

Electing or Proration ShareShe U.S. federal income tax consequences to aHh8er of Metrocall common stock exercising such
holder’s cash election right and receiving casexohange for any of their shares of Metrocall comrsimck or who receives cash as a
consequence of the proration of the cash considarédtMetrocall stockholders, as a group, eleatxahange less than two million of their
shares for
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cash will depend on whether the holder exchangesir or its Metrocall common stock for cash alya combination of cash and USA
Mobility common stock. More specifically:

() A holder of Metrocall common stock whexeives solely cash for all of his, her or itsreBawill recognize
taxable capital gain or loss based upon the difiezdetween the amount of cash received by suchHdl8er anc
the U.S. Holder’s tax basis in the shares of Metlfammon stock exchanged. Such gain or lossheillongterm
capital gain or loss if the stock exchanged wad bglsuch U.S. Holder for a period of greater thammonths

(i) A U.S. Holder of Metrocall common stowho receives both (x) cash pursuant to such nsldash
election right or cash pursuant to proration of¢ash consideration if the Metrocall stockholdessa group, elect
to exchange less than two million of their shameschsh and (y) USA Mobility common stock will rggoze gain
(but not loss) to the extent of the lesser of thia gealized in the exchange and the amount of easived. Such
gain will be capital in nature and long-term calpgfain if the stock exchanged was held by such Hdder for a
period of greater than 12 months. If the amourtash received exceeds the amount of gain realizesixcess
will reduce the U.S. hold’s basis in USA Mobility common stock received ie therger

Backup WithholdingCertain non-corporate Metrocall stockholders maguigect to backup withholding at a 28% rate ot gas/ments
received as a consequence of (i) the exerciseeafdbh election rights, (ii) the exercise of amataiights, (iii) the proration of the cash
consideration where the Metrocall stockholdersy gsoup, elect to exchange less than two milliothefr shares for cash or (iv) fractional
shares of USA Mobility common stock. Backup withtinty will not apply to a Metrocall stockholder who:

« furnishes a correct taxpayer identification numdosd certifies that he, she or it is not subjediaokup
withholding on the substitute Form ®@/-or a successor form, included in the letterarfismittal to be delivered
Metrocall stockholders following the date of contfae of the merget

* provides a certification of foreign status on FAAf-8 or successor form;
* is otherwise exempt from backup withholdii
Reporting Requiremen

Each U.S. Holder of Arch common stock or Me#ll common stock who receives USA Mobility comnstock in the merger will be
required to retain records and file with such WH8Ider’s federal income tax return a statementragforth certain facts relating to the
merger.

This discussion does not address tax conseqadhat may vary with, or are contingent on Mittlial circumstances. Moreover, the
discussion does not address any non-income tamyofoaeign, state or local tax consequences ofrtheger. The discussion does not address
the tax consequences of any transaction otherttieamerger.

ACCORDINGLY, EACH METROCALL AND ARCH STOCKHODER IS STRONGLY URGED TO CONSULT WITH A TAX
ADVISOR TO DETERMINE THE PARTICULAR FEDERAL, STATH,OCAL OR FOREIGN INCOME OR OTHER TAX
CONSEQUENCES OF THE MERGER TO THE HOLDER.

Accounting Treatment of the Merger

The merger will be accounted for under thecpase method of accounting for business combinsitiSee “USA Mobility, Inc. Unaudited
Pro Forma Condensed Consolidated Financial Statsieeginning on page 94.

Regulatory Matters

Antitrust Authorities

Under the Hart-Scott-Rodino Antitrust Improwents Act of 1976, also referred to as the “HSR’Adetrocall and Arch may not merge
without first providing notice to and filing certareports with the federal
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government, and waiting for a period of time afterking those initial filings. Metrocall and ArcHed the required pre-merger notification
and reports with the Federal Trade Commission hedntitrust Division of the U.S. Department of ticss on April 5, 2004. Pursuant to
inter-agency agreements between FTC and DOJ, Wimwref telecommunications mergers, such as thés @nhandled by DOJ. On May 5,
2004, the DOJ submitted to each of Metrocall anchfa Request for Additional Information and Docutaeyn Material, also referred to as a
“second request,” thereby extending the statutoeynperger waiting period until 30 days after Me&dband Arch “substantially comply#ith
this second request, unless the waiting periogriainated earlier or extended with the consent efrbtall and Arch. Metrocall and Arch
filed their responses to the second request on2BI2004, and August 3, 2004, respectively, ardcantinuing to cooperate with the DOJ as
it reviews the merger. The DOJ advised Metrocadl Arch on September 9, 2004, that the DOJ’s rewietine companies’ filings and
additional information and documentary material widt be completed until early October 2004. Thel3®0bsequently advised Metrocall
Arch on October 5, 2004 that its review was coritigiand would not be completed until sometime du@ctober 2004.

The DOJ could take action under the antitiasst with respect to the merger, including seekkingnjoin the completion of the merger,
seeking the divestiture by Metrocall or Arch ofte@m assets or lines of business, or seeking tgesuthe resulting entity to operating
conditions. We cannot assure you that an antittusienge to the merger will not be made, andjéhsa challenge is made, we cannot pre
the result.

Federal Communications Commiss|

Under the Communications Act of 1934, aldenred to as the “Act,” and various rules and ragahs of the Federal Communications
Commission, also referred to as the “FCC,” Metrbaatl Arch may not merge without first seeking amceiving the consent of the FCC. In
order to obtain the required FCC consent, Metramadl Arch and certain of their license-holding sdiasies filed the required applications
with the FCC on April 9, 2004 and April 12, 2004ftéx the merger is complete, USA Mobility will filer cause certain of its subsidiaries to
file, additional notifications as required by th€ €.

The FCC must consider whether a proposed twatibn, such as the one proposed by MetrocallAneti, would further the public intere
before granting its consent to that combinatiore FIEC may consider various factors in this deteatiom, including the competitive impact
that the combination may have on consumers. Aduitlg, interested parties (which may include oustomers and competitors) will have a
period of thirty days from the date of an FCC peulblotice accepting our applications within whicHite petitions to deny those applications.
The FCC public notice was released on May 10, 2864 ,the protest period expired on June 9, 2004c&veaot predict whether, or when, the
FCC will grant its consent to the transaction.

One of the conditions to our obligation tangete the merger is that the requisite FCC cosdamte become final, meaning that no
petition for reconsideration, appeal or the likpénding, and that the time for seeking such raderation or appeal (and for the FCC to
reconsider its consent on its own motion) has exbivWe cannot predict whether any parties will g@pour applications or seek
reconsideration or appeal of any FCC consent, anme predict the outcome of such proceedings.

Restrictions on Sales of Shares by Affiliates of Meocall and Arch

The shares of USA Mobility common stock toigsied in connection with the merger will be régyisd under the Securities Act of 1933
and will be freely transferable under the Secigifiet, except for shares issued to any person wkeémed to be an “affiliate” of Metrocall
or Arch at the time of their respective special timggs. Persons who may be deemed to be affiliateade individuals or entities that control,
are controlled by, or are under the common comti@ither Metrocall or Arch and may include our extive officers and directors, as well as
our significant stockholders. Affiliates may notlskeir shares of USA Mobility common stock acadrin connection with the merger except
pursuant to:

* an effective registration statement under the SgesiAct covering the resale of those sha
» an exemption under paragraph (d) of Rule 145 utigeBecurities Act; ¢

* any other applicable exemption under the Secus
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USA Mobility’s registration statement on Fo8wm, of which this joint proxy statement/ prospisdiorms a part, does not cover the resale
of shares of USA Mobility common stock to be reeeiby affiliates of Metrocall or Arch in the merger

Metrocall and Arch have agreed to use redsertzest efforts to cause their respective aféBab agree to comply with the restrictions
described above and to take actions to allow sudividuals to dispose of these shares pursuant txeamption under the Securities Act.

NASDAQ National Market Listing of USA Mobility Comm on Stock to be Issued in the Merger

USA Mobility has applied to list its commotosk on the NASDAQ National Market under the symhdSMO.” Metrocall and Arch will
each use reasonable best efforts to cause to berenatd for listing on the NASDAQ National Markeyon official notice of issuance, the
shares of USA Mobility common stock to be issuedannection with the merger or to be reserveddsuance in respect of rights existing
prior to the merger, including Metrocall optionslamarrants, Arch options, and rights to receive @ stock of Metrocall and Arch in
connection with their respective plans of reorgatian.

Neither Metrocall nor Arch need complete therger if the shares of USA Mobility common stos&uable in the merger, or those to be
reserved for issuance upon exercise of stock aptionvarrants, have not been authorized for listnghe NASDAQ National Market, upon
official notice of issuance.

Appraisal Rights

The following summary of the provisions ofc8en 262 of the Delaware General Corporation Lawat intended to be a complete
statement of the provisions and is qualified ireit¢irety by reference to the full text of SectkB2 of the Delaware General Corporation Law,
a copy of which is attached to this joint proxytstaent/ prospectus as Annex H and is incorporaiedthis summary by reference.

Under Delaware law, holders of Metrocall coomstock are entitled to appraisal rights undeai@are law. However, Arch stockholders
are not entitled to appraisal rights in connectigth the merger.

If the Metrocall merger is completed, eacldboof Metrocall common stock who (1) files writteotice with Metrocall of an intention to
exercise rights to appraisal of his, her or itgsb@rior to the Metrocall special meeting, (2)sloet vote in favor of the merger and
(3) follows the procedures set forth in Section,28@# be entitled to be paid for his or her Metatlccommon stock by the surviving
corporation the fair value in cash of the sharelslefrocall common stock. The fair value of shareMetrocall common stock will be
determined by the Delaware Court of Chancery, eskeduof any element of value arising from the mergae shares of Metrocall common
stock with respect to which holders have perfethedt appraisal rights in accordance with Secti6@ and have not effectively withdrawn or
lost their appraisal rights are referred to in jbiat proxy statement/prospectus as the “dissgrahmares.”

Within ten days after the effective date of the geer Metrocall, as the surviving corporation in Metrocall merger, must mail a notice
all stockholders who have complied with (1) andgBpve notifying such stockholders of the effectia¢e of the merger. Within 120 days
after the effective date, holders of Metrocall coomstock may file a petition in the Delaware CafrChancery for the appraisal of their
shares, although they may, within 60 days of tlecti’e date, withdraw their demand for apprai®éithin 120 days of the effective date, the
holders of dissenting shares may also, upon writtgnest, receive from Metrocall a statement sgftinth the aggregate number of shares
with respect to which demands for appraisals haembeceived.

Appraisal rights are available only to theamrel holder of shares. If you wish to exercise ajgad rights but have a beneficial interest in
shares which are held of record by or in the nafraother person, such as a broker or nomineeskould act promptly to cause the record
holder to follow the procedures set forth in Set62 to perfect your appraisal rights.

A demand for appraisal should be signed byrobehalf of the stockholder exactly as the stotidr’s name appears on the stockholder’s
stock certificates. If the shares are owned ofneé@oa fiduciary capacity,
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such as by a trustee, guardian or custodian, timaudé should be executed in that capacity, anceistiares are owned of record by more than
one person, as in a joint tenancy or tenancy inncom the demand should be executed by or on behalf joint owners. An authorized

agent, including one or more joint owners, may eke@ demand for appraisal on behalf of a recoldenphowever, in the demand the agent
must identify the record owner or owners and exglyedisclose that the agent is executing the denaarah agent for the record owner or
owners. A record holder such as a broker who hshdses as nominee for several beneficial ownersaxescise appraisal rights for the
shares held for one or more beneficial owners anexercise rights for the shares held for otheefieial owners. In this case, the written
demand should state the number of shares for vapphaisal rights are being demanded. When no nuofltsdrares is stated, the demand will
be presumed to cover all shares held of recordhé@yptoker or nominee.

If any holder of Metrocall common stock whenaands appraisal of his or her shares under Sedidnvithdraws or loses the right to
appraisal prior to the effectiveness of the merged, has missed the deadline for making a cashicienr fails to make a cash election with
respect to such shares, as described under thngedtetrocall Cash Election” on page 7, such holdél be deemed to have not made a
cash election for such shares. Such holders wildbeduled to exchange their Metrocall sharesHares of USA Mobility common stock
upon effectiveness of the merger, although sontkeif shares may be exchanged for cash considerasia result of the pro ration described
under the heading “Metrocall Cash Election” on pagl any holder of Metrocall common stock who derds appraisal of his or her shares
under Section 262 fails to perfect, or withdraw$oses the right to appraisal after the effectiwsnaf the merger, such holder’s shares will be
converted into a right to receive a number of shafdJSA Mobility common stock in accordance witle terms of the merger agreement.
Dissenting shares lose their status as disserttiaugs if:

* the merger is abandone
* the dissenting stockholder fails to make a timetitten demand for apprais:
* the dissenting shares are voted in favor of thegere

* neither Metrocall nor the stockholder files a coanmt or intervenes in a pending action within 129 lafter the
effective date of the merger;

» the stockholder delivers to Metrocall, as the stng corporation, within 60 days of the effectivatel of the
merger, or thereafter with Metrocall’s approvalyitten withdrawal of the stockholder’'s demand &mpraisal of
the dissenting shares, although no appraisal pdoogén the Delaware Court of Chancery may be diseul as t
any stockholder without the approval of the co

Failure to follow the steps required by Satt®262 of the Delaware General Corporation Lawpfnfecting appraisal rights may result in
the loss of appraisal rights, in which event a Medtl stockholder will be entitled to receive thansideration with respect to the holder’s
dissenting shares in accordance with the mergereawgnt. In view of the complexity of the provisi@misSection 262 of the Delaware Gen
Corporation Law, Metrocall stockholders who aregidaring objecting to the merger should consulirtben legal advisors.

Delisting and Deregistration of Metrocall and ArchCommon Stock after the Merger

When the merger is completed, Metrocall commstock will be delisted from the NASDAQ Small Cellarket and Arch common stock
will be delisted from each of the Boston Stock Exale and the NASDAQ National Market and each ofrdtatll common stock and Arch
common stock will be deregistered under the SdeariExchange Act of 1934, also referred to as Ehehange Act.”

The Merger Agreement

The following summary of the merger agreeniequalified in its entirety by reference to themplete text of the merger agreement and
an amendment dated October 5, 2004, which arepocaied by reference
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and attached as Annex A and Annex B, respectitelthis joint proxy statement/ prospectus. We e to read the full text of the merger
agreement and the amendment.

Conditions to the MergeEach of Metrocall's and Arch’s obligations to comigl the merger are subject to the satisfactionaivew of
specified conditions before completion of the mergeluding the following:

« the adoption of the merger agreement by an affik@atote at the Metrocall special meeting of thé&lbos of a
majority of the voting power of shares of Metrocaimmon stock outstanding as of the record ¢

« the adoption of the merger agreement by an affiu@atote at the Arch special meeting of the holdagra
majority of the voting power of shares of Arch coomrstock outstanding as of the record d

* the declaration of effectiveness of the registraitatement on Form S-4, of which this joint prexgtement/
prospectus forms a part, by the Securities and &gd Commission, and the absence of any stop order
threatened or pending proceedings seeking a stigy;

« the approval for listing, by the NASDAQ National Mat, of the shares of USA Mobility common stoclko®
issued, or to be reserved for issuance, in cororewtith the merger, subject to official notice sduance

* the absence of any statute, rule, regulation anctjonprohibiting completion of the merge

* the expiration or termination of the applicable tvy periods under the Hart-Scott-Rodino
Antitrust Improvements Act of 197

« the final approval of the Federal Communicationsn@ussion; anc

« the holders of not more than an aggregate of @gident of the fully-diluted shares of Metrocalhwoon stock
having perfected appraisal rights under Sectiond@Be Delaware General Corporation Law. Metrdsdillly
diluted shares consists of issued and outstandiages of Metrocall common stock, together with ehanf

Metrocall common stock issuable upon exercise tdtanding warrants or options or under Metrocallan of
reorganization

“Material Adverse Effect,” when used in refiace to any entity, means any event, change, cgtamoe or effect that:

*is or is reasonably likely to be materially adveiséhe business, operations, condition (finanaradtherwise),
assets or liabilities of the entity and its sulmidis, taken as a whole;

* prevents the entity from complying with its obligets under the merger agreement or the abilithefentity to
complete the merge

However, any change in the market priceaditrg volume of the entity’s common stock or arjufa by the entity to meet internal
projections or forecasts or published revenue oriegs predictions shall not be taken into accamtetermining whether there has been ¢
a Material Adverse Effect with respect to the gntiih addition, there will be no Material Adversédet to the extent that any event, change,
circumstance or effect relates:

* to the announcement or pendency of the me

* to the economy or financial markets in gene

* generally to the industries in which the entity i@es;
» fees and expenses associated with the me

* payments to officers, employees and others disdlaséhe other party on or prior to the date ofrrerger
agreement



» compliance with terms of the merger agreem
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« taking any action approved or authorized by thewogarty;
» any change in legal or accounting requirement
* actions required to be taken under generally agpleclaws or agreemen

Metrocall’s obligations to complete the prepd merger are subject to the satisfaction or waif/the following additional conditions
before completion of the merger:

» Arch must have performed in all material respebigyations required to be performed by it underrierger
agreement by the date of completion of the mel

* Arch’s representations and warranties must be true@nelct as of the date of the merger agreement suodl tae
date of completion of the merger, except as woold@sonably be expected to have a Material Adviefiect;

» The absence of any Material Adverse Effect as tthAretween the signing of the merger agreementhand
completion of the merger; ai

» Metrocall must have received from Schulte Roth &&4d_LP, a written opinion dated the closing dat¢éhe
merger confirming its opinion dated October 5, 2Qildeady received by Metrocall to the effect thoat
U.S. federal income tax purposes, the merger wilstitute an exchange to which Section 351 of theeC
applies.

Arch’s obligations to complete the proposestger are subject to the satisfaction or waivaheffollowing additional conditions before
completion of the merger:

» Metrocall must have performed in all material resp@bligations required to be performed by it urttie merge
agreement by the date of completion of the mel

» Metrocall’'s representations and warranties mugtueeand correct as of the date of the merger aggaeand as
of the date of completion of the merger, except/asld not reasonably be expected to have a Mat&ddaérse
Effect;

» The absence of any Material Adverse Effect as torddall between the signing of the merger agreerapdtthe
completion of the merger; ai

» Arch must have received from Latham & Watkins LBRyritten opinion dated the closing date of thegeer
confirming its opinion dated October 5, 2004, adyeeeceived by Arch to the effect that for U.S.d&al income
tax purposes, the merger will constitute an exchdogvhich Section 351 or Section 368 of the Cqujdies.

No Solicitation by Metrocall or Arch; Window Shopgi The merger agreement contains detailed provisioolsiliting Metrocall and
Arch from soliciting an alternative transactionf permits consideration of unsolicited bids corsistwith the fiduciary duties of the
respective boards of Metrocall and Arch. Under ¢h@®visions, each of Metrocall and Arch has agthatlit will not directly or indirectly
solicit, initiate, encourage or knowingly faciliéaany inquires or the making of a “competing tratisa.” A “competing transaction” with
respect to any party is any of the following invaly a business of Metrocall or Arch, as applicabligh net revenues, income or assets of
40% or more of the net revenues, income or as$stsch party and its subsidiaries, taken as a wifijlany business combination, (ii) any
sale or other disposition of 15% or more of itseéss(iii) any tender offer or exchange offer {84 or more of the outstanding voting
securities or (iv) any combination thereof.

In the event that an unsolicited bid is mbgea third party to Metrocall or Arch prior to Metrall or Arch receiving stockholder approval
for the proposed merger, respectively, and thedbobdirectors of the recipient of such offer deteres that (i) it was not received as a result
of violation of the no-solicitation provision, (iif) completed, it would be a competing transacti@i), it is not conditioned on financing unless
such financing is highly likely to be obtained hetopinion of the recipient’s board of directorsl &iv) such competing offer would provide
greater value to such company’s stockholders thamptoposed merger, taking the breakup fee payathe other party under the merger
agreement into consideration, then the
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board would be able to consider and negotiate santpeting offer consistent with its fiduciary d&tif his provision is subject to the
recipient of the competing offer’s obligation totifpthe other party of such competing offer andvait at least five business days after the
other party’s receipt of such notice prior to eimgiinto any agreement relating to the competirfgroff a counter offer is made by the other
party which addresses the terms of the competangséction, the recipient would then be requirethbymerger agreement to try to negotiate
such proposal with the other party in good faithirmty such five business day period.

Termination.The merger agreement may be terminated at anypitoeto the completion of the merger, whether befor after the
stockholder approvals have been obtained:

* by mutual written consent of Metrocall and Archlearized by their respective boards of direct

* by either Metrocall or Arch if the merger is nonhgpleted on or before December 31, 2004, also eddn as the
“drop-dead date,” but if all conditions to closiage satisfied or waived and the financing necessapgay the
cash consideration to Metrocall stockholders hasaen obtained on terms reasonably acceptablestooball
and Arch, then the drogead date may be extended for up to 60 days bgrgitirty by providing written notice
the other, except that this right to terminaterttexger agreement will not be available to any pattgse failure
to fulfill any obligation under the merger agreernleas been the cause of, or has resulted in, ilvefaf the
merger to be completed by December 31, 2

* by either Metrocall or Arch if any injunction, onder decree of any governmental entity shall haaenbentered
and have become final and nonappealable restraiamgining or otherwise prohibiting the mergeg\yded tha
the party seeking to terminate must have use@dsanable best efforts to prevent the entry oftamemove suc
injunction, order or decre

* by Arch, if prior to Metrocall stockholders’ apprivof the merger, the Metrocall board shall havengfed its
recommendation of the merger or shall have recorderta competing transactic

* by Metrocall, if prior to Arch stockholders’ appmivof the merger, the Arch board shall have charitged
recommendation of the merger or shall have recordera competing transactic

* by either Metrocall or Arch if the merger shalllfai receive either Metrocall stockholders’ apprawaArch
stockholder’ approval;

* by Arch, upon a breach of any representation, vayra&ovenant or agreement on the part of Metrawall any
representation or warranty of Metrocall shall haeeome untrue, and all such breaches would resulie case
of breaches of representations and warrantiesMatarial Adverse Effect as to Metrocall and, ie ttase of a
breach of a covenant or failure to comply with th@enants, a failure by Metrocall to perform inratterial
respects its obligations under the merger agreememntided that Metrocall will have 30 days oredrlier, until
the droj-dead date, after receiving notice of such breachte;

by Metrocall, upon a breach of any representati@rranty, covenant or agreement on the part of Arahany
representation or warranty of Arch shall have bezamirue, and all such breaches would result,arctise of
breaches of representations and warranties, intarlbAdverse Effect with respect to Arch andthe case of a
breach of a covenant or failure to comply with teg@enants, a failure by Arch to perform in all nmeterespects
its obligations under the merger agreement, pravitiat Arch will have 30 days or, if earlier, urttie drop-dead
date, after receiving notice of such breach to;c

* by Metrocall, if prior to Metrocall stockholdersparoval of the merger, the Metrocall board shallehdecided to
approve a competing transaction, provided that Asaiven at least five business days notice ohslexision
and is provided an opportunity to negotiate a nfiaverable transaction and after such negotiatidsy, the
Metrocall board determines that the competing txatisn is more favorable, from a financial pointvaw, to
Metrocall stockholders than the proposed mergdr with; or
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* by Arch, if prior to Arch stockholders’ approval tife merger, the Arch board shall have decidegpoave a
competing transaction, provided that Metrocalliieeg at least five business days notice of suclsaectand is
provided an opportunity to negotiate a more favieatansaction and after such negotiations, if amg ,Arch
board determines that the competing transactiomi® favorable, from a financial point of view,Aocch
stockholders than the proposed merger with Mettc

Termination FeeThe merger agreement requires Metrocall to payeakup fee of $12 million in cash to Arch (i) if threerger agreement
is terminated by either party because of Metrosddlilure to get the Metrocall stockholders’ apfaoand there is a competing Metrocall
transaction at the time of such termination thaoissummated, or with respect to which there isfanilive agreement, within a year of
termination, (i) if Arch terminates the merger agment after the Metrocall board changes its recemdgiation of the merger to Metrocall
stockholders or recommends a competing transattidfetrocall stockholders or (iii) if the Metrocdibard approves a competing transac
The merger agreement requires Arch to pay a brefdeupf $12 million to Metrocall (i) if the mergagreement is terminated by either party
because of Arch’s failure to get the Arch stockleodd approval and there is a competing Arch tratisa@t the time of such termination that
is consummated, or with respect to which theredsfaitive agreement, within a year, (ii) if Met@l terminates the merger agreement after
the Arch board changes its recommendation of thegendo Arch stockholders or recommends a compétargsaction to Arch stockholders
or (iii) if the Arch board approves a competingisaction.

Conduct of Business Pending the Merdémder the merger agreement, each of Metrocall aicth Aas agreed that, during the period
before completion of the merger, except as expressitemplated or permitted by the merger agreenoerto the extent that the other party
consents in writing, it will carry on its respeditusiness in the ordinary and usual course ohbasiconsistent with past practice for the last
fiscal year, and will use all reasonable effortptteserve intact its business organization and widlotteep available the services of its pres
officers and employees and its relationships wittdtparties, maintain insurance consistent witst paactice with financially responsible
insurers and comply with all material FCC rulegjulations and requirements and the Exchange Act.

In addition to these agreements regardingtimeluct of business generally, each of Metrogadl Arch has agreed to specific restrictions
relating to the following:

» the amendment of its certificate of incorporatiorby-laws;

« the alteration of its capital stock, including, amgaother things, stock splits, combinations orassifications

* the declaration or payment of dividen

* the issuance or sale of its capital stock, anyootor warrants on its capital stock or other gquiterests

* the acceleration or amendment or change of thegefi exercisability or vesting of options, redted stock or
similar awards under employee stock incentive ptareuthorize cash payment in respect of such ogtistock
or award except as required by the terms of suaihsy

* the incurrence of indebtedness for borrowed mo

« the repurchase or redemption of capital st

» the taking of actions that would prevent or impddemerger from qualifying as an exchange undeti@e851
of the Internal Revenue Coc

* the acquisition of assets or other entit

» the disposition of assel

* entering into or amending any employment agreemeatrangement with directors, officers or key emgpkes,
other than a key employee retention program fohAmaployees providing for cash payments not to exdeo

million dollars;
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e increasing the salary of highly paid directorsjaafs or employees, except as consistent withgrastice,
pursuant to pr-existing employment arrangements or in connectith mew or added responsibilitie

* entering into or amending any collective bargairaggeement
 adopting any pension or retirement plan other thahe ordinary course of business consistent pétt practice
» making or revoking any material tax elections okimg a settlement with any taxing authori

e entering into agreements that limits or otherwessrict its ability to engage in or compete in #ing of business
or in any geographic area that would have a Mdtadaerse Effect

* waiving, releasing, assigning or otherwise compsamgj any material claims, litigation or arbitratjar
* as to Arch, granting or crediting any units undech’s management lo-term incentive plar

Additional Agreementg&ach of Metrocall and Arch has agreed to coopeviteeach other and to use its reasonable best&timtake al
actions and do all things necessary, includingiolrtg all necessary consents and required appropadper and advisable under the merger
agreement and applicable laws to complete the margsvever, neither Metrocall nor Arch is requittedagree to: divest or hold separate
business or assets, the imposition of any condifionthe payment of material amounts to obtain@msents or approvals required to
complete the merger from any governmental authoritthird parties. Consistent with applicable legadl regulatory requirements, Metrocall
and Arch have further agreed that neither of thkall gontrol the operations of the other prior tonpletion of the merger.

The merger agreement provides that Vincen€dlly will serve as President and Chief Executdfficer of USA Mobility. In the event
that prior to closing of the merger Mr. Kelly isabiie to serve in such capacity, the selection ofkiétly’s replacement will require the
approval of not less than six of the nine individuselected to serve on the board of directors®AWobility if the proposed replacement i
current director, officer or employee of MetroaadlArch. If the proposed replacement is not a aurdirector, officer or employee of
Metrocall or Arch, then the selection of such paramuld be subject to the approval of a simple migjof the slated USA Mobility board.
Prior to the closing, the merger agreement alswviges that Mr. Kelly may select additional indivala to serve as officers of USA Mobility
and make other decisions regarding the operatibb$a Mobility, but any such decisions are subjecapproval by a majority of the
individuals comprising USA Mobility board.

Metrocall and Arch have agreed in the meeggeement to negotiate in good faith to restructiveemerger to be tax-free in whole or in
part under the Code if the merger does not quaklfan exchange to which Section 351 of the Codkeapp

Arch has agreed in the merger agreemenbraike any action or permit any action to be taken would cause a “change in control”
under Arch’s Management Long-Term Incentive Pla@@d2 Stock Incentive Plan, or any related restdicttock agreement or stock option
agreement, or provide a basis for any participastich plans or agreements to believe that a “@angontrol” has occurred.

Metrocall and Arch determined the exchangiesan the merger agreement based on represemdatiade by each of them at the time
they executed the merger agreement regarding émedhirrent, and the anticipated capitalization etidcall and Arch at the time of the
merger. In the event that there are otherwise raptess shares of Metrocall or Arch issued andtanting or issuable upon exercise of
options and warrants than was anticipated, theangdh ratios will be appropriately adjusted to gffect to such changes, so that Metrocall
stockholders, after giving effect to the paymenthef cash consideration, will receive 27.5% of U8débility common stock and Arch
stockholders will receive 72.5% of USA Mobility camon stock, all on a fully diluted basis, as caltedain the merger agreement.

The Metrocall exchange ratio was determinétaut taking into account 316,007 “restricted” msaof Arch common stock awarded to
ten members of Arch’s senior management that wotkldrwise be included
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in the number of fully diluted shares of Arch commrsiock used to arrive at the Metrocall exchantje emd the 27.5%/72.5% split of the
ownership of USA Mobility common stock. This adjusint was made because in the event these indigithamle the employment of Arch
prior to vesting of their restricted shares, tmestricted shares may be repurchased by Arch ainabiwost. However, if the merger constitt
a “change in control” under the respective restdcttock agreements governing 184,230 restrictaestof Arch common stock held by

C. Edward Baker, Jr., Lyndon Daniels and J. Royl®oArch’s chief executive officer, chief operaginfficer and chief financial officer,
respectively, such shares would no longer be stutgaepurchase by Arch at nominal cost. Accordinglany of these three executive
officers do not resign or are not terminated ptiothe closing of the merger, their restricted shavould be exchanged for shares of USA
Mobility common stock which would no longer be sadijto repurchase at nominal cost in the eventthigatmerger constitutes a change in
control of Arch. Restricted shares held by Archicgffs and employees other than Messrs. Baker, Baaniel Pottle do not vest upon a change
in control of Arch and would remain subject to reghase at nominal cost prior to May 29, 2005, thelreduled vesting date. Because Arch
stockholders will, as a group, have a controllimgiest in Arch through ownership of a majorityenatst of USA Mobility, and because the
directors of USA Mobility, once in office, will habeen either directors of Arch or nominated, revemded or endorsed by a majority of
Arch directors, the boards of directors of both ieall and Arch believe that the merger will nohstitute a “change in controlgs such ter
is defined in the restricted stock agreements asvie Baker, Daniels and Pottle.

We anticipate that Messrs. Baker, DanielsRottle will leave the employment of Arch in contiee with the merger and that all 184,230
of their restricted shares will be repurchased bgh%at nominal cost immediately prior to closingloé merger. If any of these three execu
officers do not resign or are not terminated pidothe earlier of closing of the merger or May 2005, the date on which their restricted
shares will no longer be subject to repurchaseutimal cost, or if their shares are not otherweggurchased by Arch at nominal cost prior to
the closing of the merger, the merger agreementighes that the Metrocall exchange ratio will bereased so that former holders of shares
and options and warrants for shares of Metrocatimon stock would maintain their agreed 27.5% owmprpercentage of USA Mobility
common stock. Assuming all of the “restrictexiiares of these three executive officers remaistaoding immediately prior to the closing,
Metrocall exchange ratio would increase from 1.8¥%6.894. As a result, former holders of sharesaptibns for shares of Arch common
stock, other than Messrs. Baker, Daniels and Rotteld be diluted in their ownership percentag®&8A Mobility common stock, but
together with these three executive officers, wdwdtll their agreed 72.5% ownership percentage @& M8bility common stock.

Metrocall and Arch have agreed in the meeggeement that Metrocall will redeem or defeasefalls remaining issued and outstanding
shares and shares reserved for issuance of Sepesféxred stock and Arch will redeem all of itbsudiary’s 12% Subordinated Secured
Compounding Notes.

In addition, each of Metrocall and Arch hgsesd:

* to cooperate and coordinate with each other andhesereasonable best efforts in order to obtamarfcing to
pay the cash consideration to Metrocall stockhalg

* to consult with each other in advance and affardhé extent permitted by the relevant governmearitity, each
other the opportunity to attend and participatarig meeting or discussions with such governmemntitlye

o that if any litigation is commenced by either Metb or Arch, the other party will have the right,its own
expense, to participate and neither party will eeptted to settle any litigation without the contsef the other

* to use reasonable best efforts to have the retystratatement on Form S-4 that includes the fofthe joint
proxy statement/prospectus declared effective,.donsth each other, review and comment on and icenghe
merits of amendments and supplements to such r&tipst statement, obtain consents from auditorscdinelr
parties providing reports for inclusion in the i@gation statemen

90




advise when such registration statement is dettlaffective and obtain any requisite “blue skyfrpies and
approvals

* to call and convene meetings of their respectiaediolders

* to consult with each other and not release pubdiements without prior written approval from triber party,
except to the extent required by applicable lawd, mrmake members of management available at [ed&eTS
related to the merger as reasonably requestedebytiier party

* to provide current and former directors and offscef Metrocall and Arch customary directors’ anticafrs’
indemnification and insurance for six years aftesing, and to honor existing directors’ and offge
indemnification agreements in accordance with ttegms;

* to promptly notify the other in the case of any t@abr event that would (i) cause any of its repngéation or
warranties to be untrue at a level of materiaktgtsonably expected to result in a failure of thaiegble closing
condition to be satisfied, (ii) result in its fai@uto comply with any covenant, condition or agreatrat a level of
materiality reasonably expected to result in aufailof the applicable closing condition to be $ets or
(i) would otherwise materially impair the opeatiof its busines:

* to use reasonable best efforts to cause shareSAf\Mbbility common stock to be listed on the NASDAQ
National Market; an

« that the parties shall be entitled to specific enfance upon nonperformance of any of the provssairthe
merger agreemer

Amendment, Extension and WaivEine merger agreement may be amended by the péyiestion taken or authorized by their respe:
boards of directors, at any time before or aft@rapal of the merger by the stockholders of MetHaaiad Arch has been obtained. However,
after such approval has been obtained, no amendmanbe made except such amendments that haveeddbe requisite approval of the
stockholders of Metrocall and Arch and such amemdsghat are permitted to be made without stockdrodghproval under the Delaware
General Corporation Law. All amendments to the meegreement must be in writing signed by eactypart

At any time before the completion of the negrghe parties may, by action taken or authortraetheir respective boards of directors, to
the extent legally allowed:

« extend the time for the performance of any of thikgations or other acts of the other part

e Wwaive any inaccuracies in the representations ardanties contained in the merger agreement anyn a
document delivered pursuant to the merger agreeraed

» waive compliance with any of the agreements or tmms to completion of the merger contained innierger
agreement

All extensions and waivers must be in writangd signed by the party against whom the waiver e effective.

ExpensesWhether or not the merger is completed, all expeasel fees incurred in connection with the mergeeement and the merger
will be paid by the party incurring the expenseeas, other than:

* the costs and expenses involved in obtaining régylapproval including from the SEC, FCC and urttierHSF
Act, which costs and expenses will be shared egbgiMetrocall and Arch

« all expenses and fees incurred in connection wigfiting, printing and mailing of this joint proxgtatement/
prospectus and the registration statement of wihisha part will be shared equally by Metrocalbakrch; anc

» expenses incurred by a party in successfully sgekimdgment requiring the other party to pay mieation fee
will be paid by the party owing the termination feéth interest
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Representations and Warranti@he merger agreement contains customary represergand warranties that are substantially idehtica
as to both Metrocall and Arch relating to, amorigeotthings:

e corporate organization and qualificatic

* capital structure

* subsidiaries

* authorization, approvals and absence of confl

» documents filed with the SEC and financial statetsércluded in those documen
* employee matter:

* tax matters

» material contracts and indebtedne

* litigation;

* insurance matter:

« intellectual property

* interested party transactior

* absence of undisclosed liabilitie

 absence of material changes since December 31,

« information supplied in connection with this joprioxy statement/prospectus and the registratideraent of
which it is a part

 board approval for the merger agreem

* brokers and finder:

* opinion of financial advisol
 environmental complianc

» compliance with applicable laws genera
 permits and license

* real property; an

* applicable state takeover statut

AmendmeniOn October 5, 2004, Metrocall and Arch entered artamendment to the merger agreement that wasadthprized and
approved by their respective boards of directore dmendment provides that the board of directotsS&\ Mobility, other than Mr. Abrams,
would be appointed and meet prior to the effectdgsnof the merger to form the audit, compensatiohr@minating and governance
committees. In addition, the amendment permits Aochmend its option plan to extend the periodrdpvhich directors who will not
become directors of USA Mobility may exercise theisted options from 60 days to 210 days follovihgymerger



USA Mobility Charter and Bylaws

Upon completion of the merger, the amendetrastated certificate of incorporation of USA Maiwill be in substantially the form set
forth in Annex C to this joint proxy statement/ ppectus and the amended and restated bylaws ofMtBAlity will be substantially in the
form set forth in Annex D to this joint proxy statent/ prospectus. For a summary of the materialigians of the amended and restated
certificate of incorporation and amended and redtaylaws of USA Mobility, and the rights of stocitlers
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of USA Mobility under the amended and restatedifigate of incorporation and amended and restajgas, see the section entitled
“Description of USA Mobility Capital Stock,” begiimg on page 104.

USA Mobility Equity Incentive Plan and Key EmployeeRetention Program

Key Employee Retention Plafihie merger agreement provides for USA Mobility stablish a key employee retention plan to incengivi
key employees to remain with USA Mobility after coletion of the merger, as determined by the USA itgtboard of directors. It is
intended that this new plan will provide for cashéentives in the aggregate amount of $3,000,06@yamployees.

USA Mobility will continue to maintain Metradli’s existing key employee retention plan, alsiemed to as the “KERP,” which was
established by the board of directors of Metroa2001, which currently provides for a severanepdiit to each covered Metrocall
employee in the event that the participant’s emplest is involuntarily terminated by Metrocall othtkan for cause or if the employee leaves
for “good reason” (generally if Metrocall makes adse changes to the employee’s compensation, kerafduties or requests the employee
to relocate) during the 36-consecutive months pernanediately following a change in control of Mmtall, which occurred on October 8,
2002 in connection with Metrocall’'s emergence froamkruptcy.

Incentive Compensation Plafihe merger agreement provides for USA Mobility $tedlish an equity incentive compensation plan for
selected directors, officers, and employees tovatgiand retain these individuals responsibletferattainment of long-term performance
goals for USA Mobility. Pursuant to the equity intige plan, USA Mobility will award participants eily based incentives and equity
ownership opportunities. To make such awards, US¥ily will reserve an additional 7% of USA Mobilicommon stock issued and
outstanding immediately after completion of the geerfor issuance upon completion of the Mergegfants under the equity incentive plan.
USA Mobility board of directors (or the compensatmmmittee thereof) will determine allocationsegiity and other terms and conditions
of the equity incentive compensation plan uponfaraompletion of the merger.

USA Mobility will continue to administer Metcall’'s 2003 Stock Option Plan upon completionhaf merger on its current terms and
conditions, except that 1.876 shares of USA Mabdidmmon stock will be issued for each share ofrbtetll common stock to be issued
under such plan at the exercise prices provideeéutig 2003 Stock Option Plan divided by 1.876gbe&re for each USA Mobility common
stock received. In each case, the 1.876 exchatigasaubject to adjustment for unanticipated gfenin the number of fully diluted share:
common stock of Metrocall and/or Arch prior to tmmpletion of the merger. USA Mobility will contietto administer Arch’s 2002 Stock
Incentive Plan and Management Long-Term Incentia@ Bpon completion of the merger on its currenneand conditions, but no
additional awards will be made under these plans.

93




USA MOBILITY, INC. UNAUDITED PRO FORMA
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The following unaudited pro forma condensedsolidated financial statements have been prepargide effect to the merger of Arch
Wireless, Inc. and Metrocall Holdings, Inc. Pursuarthe terms of the merger agreement, Patriotpuisition Sub, Inc. and Wizards
Acquisition Sub, Inc, two wholly owned subsidiar@&JSA Mobility, Inc. (USA Mobility) will merge wih and into Arch and Metrocall,
respectively. USA Mobility presently has no operas and was formed specifically to facilitate therger transaction. Under the terms of the
merger agreement, holders of Arch common stockredleive one share of USA Mobility common stockdach common share held of Arch
Wireless. Holders of Metrocall common stock wilteé/e consideration totaling $150 million of castd&,560,515 shares of USA Mobility
common stock assuming 1.876 USA Mobility sharesvdlexchanged for each Metrocall share not suljeitte cash election. Upon
consummation of the merger exchange, former ArchMetrocall common shareholders will hold approxieta72.5% and 27.5%,
respectively, of USA Mobility’s common stock onwly diluted basis.

These pro forma financial statements do ngpbgrt to be indicative of the consolidated finahgosition or results of operations for future
periods or the results that actually would havenlrealized had the merger occurred on the datesfigukein these pro forma financial
statements.

The merger will be accounted for under thichbase method of accounting pursuant to Statenférihancial Accounting Standard
(SFAS) No. 141Business CombinationArch Wireless, Inc. has been deemed the “accouatiglirer” as a result of its former shareholders
holding a majority of the common stock of USA Matyilfollowing the merger and Arch representativetding five of nine board of director
positions of the combined company. Accordingly, lasis of Arch’s assets and liabilities as of tbguésition date will be reflected on the
balance sheet of USA Mobility at their historicalsis. Amounts allocated to Metrocall’s assets &tilities will be based upon the total
purchase price and the estimated fair value of aissbts and liabilities on the effective date efriterger. The purchase price allocations
reflected in the accompanying pro forma condensedalidated balance sheet were made based upamipagly estimates and assumptions.
The actual amount and allocation of purchase priag differ significantly from the pro forma amouintsluded herein.

The unaudited pro forma condensed consolid@tencial statements, including the notes therate qualified in their entirety by
reference to, and should be read in conjunctioh thié historical consolidated financial statememtd the notes thereto of Arch and Metro
either included elsewhere herein or incorporatecelgrence.

The unaudited pro forma condensed consolidaddance sheet was prepared as if the mergerredcan June 30, 2004. The unauditec
forma condensed consolidated statements of opesafitw the year ended December 31, 2003 and fasixh@onths ended June 30, 2004
were prepared as if the merger occurred on Jary&903. To prepare the pro forma condensed catageli statements of operations for the
year ended December 31, 2003, Metr(s historical statement of operations for the yeaded December 31, 2003 was combined on a pro
forma basis with the historical statement of operet of WebLink Wireless for the period Januarg@03 to November 17, 2003, as if
Metrocall had acquired WebLink on January 1, 20@8trocall’s historical statement of operations ut#s the results of operations of
WebLink for the period November 18 to DecemberZI)3. Refer to “Metrocall Holdings, Inc. — WebLi#kcquired Assets” for further
information on this pro forma financial information
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USA MOBILITY, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

CURRENT ASSET¢

Cash and cash equivalel

Accounts receivabl

Deposits

Prepaid ren

Prepaid expenses and other current a:
Deferred tax assets, net of allowal

Total current asse
Property and equipment, r
Intangible assets, n

Deferred tax assets, net of allowai

Other asset

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES

Current maturities of other lo-term deb!
Accounts payabl

Accrued compensation and bene

Accrued expenses and other current liabili
Accrued restructuring charg

Deferred revenues and subscriber dep

Total current liabilities
Long-term debt, less current maturiti
Other lon¢-term liabilities

Total liabilities
STOCKHOLDERY EQUITY

Common stocl
Additional paic-in capital

Treasury stocl
Unearned compensatit
Retained earning

Total stockholder equity

TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY

June 30, 2004
(dollars in thousands)

Pro Forma
Adjustments
Arch Metrocall USA Mobility
(Historical) (Historical) Debit Credit (Pro Forma)

$ 22,36° $ 26,65¢ $ 20,00((1) $ 29,02¢
20,27¢ 21,98¢ 42,26
3,22¢ 1,21¢ 4,44(
384 224 60¢
8,33 2,321 10,65:
25,891 2,782 2,7842) 25,891
80,47¢ 55,18¢ 22,78: 112,88:
167,32: 53,997 $ 38,00((1) 259,31¢
— 2,30z 276,5441) 2,30%(2) 296,36t

19,81°(4)
191,95! 45,41 45,41:(2) 191,95!
3 5,00z 5,00¢
$439,75° $161,90(  $334,36¢ $ 70,49¢ $865,52
| | | | |
$ — $ 33¢ $ 33¢
8,40z 7,97¢ 16,38:
7,131 7,87¢ $ 2,9345) 17,94
23,01t 14,52t 10,00((1) 47,54(
8,47( 56& 9,03t
21,31¢ 14,00¢ 35,32:
68,33 45,29( 12,93¢ 126,55¢
— 15 130,00((1) 130,01!
6,921 3,78( 19,81°(4) 30,51¢
75,25¢ 49,08t 162,75: 287,09:
2 56 % 56 1(2) 3
344,57t 85,01 85,01%3) 216,86°(1) 558,33:

3,11%(6)
(3,119 — 3,11%(6) —
(2,269 — (2,261)
25,29¢ 27,74° 22,7443) 22,36:

50,49¢(2)

2,934(5)
364,50: 112,81! 141,61( 242,72¢ 578,43!
$439,75° $161,90(  $141,61( $405,48( $865,52
| | | | |



The accompanying notes are an integral part okethesudited pro forma condensed consolidated fiabsiatements.
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Revenue:!
OPERATING EXPENSE!

Cost of products sol

Service, rent and maintenar
Selling and marketin

General and administratiy
Depreciation and amortization

Stock based and other compensa
Restructuring expens:

Operating incom:
Interest expens

Interest expense — Dividends and accreti
of series A preferre

Other income (expens

Income before income tax exper
Income tax expense

Net income (loss

Basic net income (loss) per common st
Diluted net income (loss) per common sh
Basic weighted-average common shares

outstanding

Diluted weighted-average common shares
outstanding

USA MOBILITY, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF OPERATIONS

For the Six Months Ended June 30, 2004
(in thousands, except share and per share amounts)

Arch Metrocall Pro Forma USA Mobility
(Historical) (Historical) Adjustments Pro Forma
$ 239,45¢ $177,83( $ 417,28t
1,794 2,28: 4,077
75,97¢ 56,38( 132,35¢
17,82¢ 18,00z 35,821
60,08t 50,36: (4,109)(11) 106,34:
57,38( 17,21 52,11% (7) 109,49}
(17,219)(7)
5,44¢ 2,351 7,79¢
3,01¢ — 3,01¢
221,52t 146,59( 30,79¢ 398,91!
17,93( 31,24( (30,799 18,37:
(5,029 (279 (4,550)(8) (4,827)
5,02¢ (8)
— (4,479 4,47¢ (8) —
34t (34) 311
13,24¢ 26,45¢ (25,847 13,85¢
(5,32¢ (11,730 11,48¢ (12) (5,577)
$ 7,921 $ 14,72« (14,35)) $ 8,28¢
| | | |
$ 0.4C $ 0.31
| |
$ 0.3¢ $ 0.3C
I .|
19,982,63 6,739,12 26,537,53
| |
(184,23()(10)
20,093,61 7,560,51! 27,469,90
I .|
(184,23()(10)

The accompanying notes are an integral part oethesudited pro forma condensed consolidated finbsiatements.
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Revenue:!
OPERATING EXPENSE!

Cost of products sol

Service, rent and maintenar
Selling and marketin

General and administratiy
Depreciation and amortization

Stock based and other compensa
Restructuring expensi

Operating incom:
Interest expens

Interest expense -Bividends and accretic
of series A preferre

Interest incom:
Other income (expens

Income before reorganization
items, ne

Reorganization items, n

Income before income tax exper
Income tax expense

Net income (loss
Basic net income (loss) per common st

Diluted net income (loss) per common
share

Basic weighted-average common share:

outstanding

Diluted weighted-average common shar
outstanding

USA MOBILITY, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF OPERATIONS

For the Year Ended December 31, 2003
(in thousands, except share and per share amounts)

Arch Metrocall Pro Forma USA Mobility
(Historical) (Pro Forma) Adjustments Pro Forma
$ 597,47 $417,94( $ 1,015,41
5,58( 9,46¢ 15,04
192,15¢ 132,04: 324,20:
45,63¢ 45,95: 91,59:
166,16 112,73t (600)(11) 278,30:
118,91 41,18¢ 104,45¢ (7) 223,37t
(41,189(7)
11,42( 1,72t 13,14¢
11,48: 7,907 19,38t¢
551,36: 351,01¢ 62,67 965,05(
46,11¢ 66,92: (62,677 50,36¢
(29,78%) (4,949 (9,100)(8) (20,567)
23,272 (8)
— (12,42%) 12,42¢ (8) —
551 — 551
51€ 28¢ 802
27,39 49,83¢ (36,079 41,16(
(42%) — (42%)
26,96¢ 49,83¢ (36,079 40,73t
(20,842 (26,140 20,60¢ (12) (16,379
$ 16,12¢ $ 23,69¢ $ (15,46¢) $  24,36(
| | | |
$ 0.81 $ 0.92
| |
$ 0.81 $ 0.8¢
| |
20,000,00 6,739,12 26,554,89
| |
(184,23()(10)
20,034,47 7,560,51! 27,410,76
| |
(184,23()(10)

The accompanying notes are an integral part otthesudited pro forma condensed consolidated finbstatements.
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NOTES TO UNAUDITED PRO FORMA CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS

(1) To record the issuance of 7,560,515 shares of $Q.p8r value USA Mobility common stock valued a8 &8 per
share and $150 million of cash in exchange foofathe outstanding common stock and stock equivaleh
Metrocall Holdings, Inc. The per share price wdswuated by taking the average of the closing staie of Arch
common stock for the seven day period beginningetlolays before and ending three days after March(@®t,
the date the merger was publicly announced. Theevall Arch common stock was utilized in the purehpsce
calculation since Arch was deemed the “accountotgiaer”, its exchange ratio is 1 to 1 and it asrsimilar
transfer restrictions to those of USA Mobility commstock. The amount of debt that will be incunedinance
the cash election is undetermined at this timentay be as much as $130 million depending on tadable cash
on hand of Arch and Metrocall at the time of thesahg of the merge

The provisions of SFAS No. 141 require thechase price to be allocated to the tangible atahgible assets acquired and liabilities
assumed based upon their estimated fair valuebthe consummation date. The allocation below sellaon management estimates. The
actual allocation may differ significantly from tipeo forma amounts included below. The prelimineaiculation of the purchase price, exc
of purchase price over the fair value of identifgahssets acquired and the allocation of purchase g@re as follows (in thousands):

Consideration Exchange
Fair value of shares issued to Metrocall stockhslde

7,560,515 shares at $28.68 per sh $216,86¢
Cash election paymen 150,00(
Transaction cosi 10,00((a)

Liabilities Assumed
Capital leases and other lc-term obligations 354
Accounts payabl 7,97¢
Accrued expense 22,96¢
Customer deposits and deferred reve 14,00¢
Other liabilities 3,78(
Total purchase pric 425,95:
Less estimated fair value of identifiable assetpiaed:
Cash and cash equivalel 26,65¢
Accounts receivable, n 21,98¢
Prepaid expenses and other current a: 3,761
Property and equipme 91,99(b)
Other asset 5,00z
Intangible asset 276,54¢c)
$425,95;
|

Excess of purchase price over the estimated fhiewvaf identifiable
assett $ —
|

(a) Primarily includes investment banking, legal, agdg and other costs, which are currently knowhavre
been incurred. This amount may increase as addltlegal, accounting, printing, financing and othests are
incurred.

(b) The fair value of property and equipment has betimated by management based upon historical bakhies
and the results of valuations, adjusted by managetogeflect the passage of time since the valnatias
prepared, performed for the purposes of Metrocl#sh-start accounting and its purchase of the Mviib
assets. Management believes the amounts approxiaiat@lue,
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however they are preliminary and may change ygeparation of the third-party valuation that vaé utilized
in the final purchase price allocatic

(c) Intangible assets consist primarily of assets edl& customer relationships of approximately $220, FCC
licenses of $2,300 and goodwill of $54,249. Assepsesenting customer relationships and FCC licendle
be amortized over their expected useful lives ah8 5 years, respectively. Goodwill will not be atized. The
estimated fair value of customer relationships besed upon preliminary studies undertaken by maneage
The estimated fair value of FCC licenses was basa@cent valuations and other studies recentlippaed.
The estimated value allocated to goodwill was basethe residual of the preliminary purchase poeer the
preliminary fair values of the other identifiabngible and intangible asse

If it is later determined that the fair vaduaf property and equipment, customer relationsbifSCC licenses is
less than included above or the consideration exgduhis less than determined above or other intéangssets
are identified, the purchase price allocations @dod significantly different than stated above ang such
difference could result in higher or lower amortiaa expense than what is reflected on the pro &rm
statements of operations (see note 7). Furthdreipurchase price exceeds the fair value of thmtitiable
tangible and intangible assets, any such excesbeavdlassified as excess of purchase price oefaih value
of the identifiable tangible and intangible assetd that balance would not be amortizable, whick reault in
less amortization expense in future peric

(2) To writeoff Metrocall intangible and deferred incertax balance:

(3) To eliminate the common stock, additional j-in capital and retained earnings balances of Matras follows:

Common stocl $ 56
Additional paic-in capital $ 85,01:
Metrocall retained earnings at June 30, 2 $ 27,747
Less: write-off of intangibles and deferred tax ass (50,49¢)
Adjustment to eliminate remaining retained earni $(22,749)

|

(4) To record the deferred tax liability and the asatea intangible asset resulting from the excesaiafhase price
over tax bases of the net assets acquired. Assdisdiabove, the purchase price calculation andagibm are
preliminary. SFAS No. 10%ccounting for Income Taxesequires a deferred tax liability be recordetthd fair
value of the net assets acquired exceeds the &®s lod those assets excluding any fair value @bdda goodwill
(excess of purchase price over the fair value eftified assets). The amount recorded assumedehéfiable
intangible assets referred to in note 1 are notgdband are amortizable for tax purposes. Ikitater determined
that the allocation of purchase price results &3 i@tangibles and the recognition of goodwillfahe identified
intangibles are not amortizable for tax purpodest balance of the assets would be reduced or retnfoemn the
deferred tax assessment and would likely resuhierecording of a lower deferred tax liabili

(5) To record a restructuring charge in accordance 8fAS No. 146Accounting for Costs Associated with Exit or
Disposal Activities, related to severance expense for certain Archagement personne

(6) To eliminate Arch treasury stock that will be cdedeas a result of the merger transact

(7) To remove depreciation and amortization expensea@lto the Metrocall tangible and intangible asaed to
record depreciation and amortization expense ®tdhgible and intangible assets referred to abowe straight-
line basis. Depreciation and amortization expernge ealculated assuming a three-year average estimaéful
life for customer relationships and a five-yeaimeated useful life for FCC licenses. The three-yestimated
useful life assumed to calculate the amortizatiqrease reflected in the pro forma statements ofatioms for the
customer relationship asset is consistent withetunpractices of both Arch and Metrocall, howetee, underlying



characteristics of the customer relationship assst differ from past experience which may resul ienger or
shorter estimated useful life. The estime
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useful life assigned to FCC licenses is consiskgitit Arch’s historical accounting policy. As disaesl above, the
amount, classification and estimated useful liiethe tangible and intangible assets are prelinyimaid based on

management estimates. If any of these estimatewgjehthe amount of depreciation and amortizatigreage
could change materiall

(8) To remove the historical Arch and Metrocall intérespenses associated with notes and preferreld sioce the
merger agreement requires both companies to fetlgem all of their debt prior to consummation ef therger
and to record interest expense associated withdlrewings to finance the Metrocall cash electionsideration.
Interest expense was calculated using an assumedté¥%n $130 million of borrowings resulting in. $Million
and $4.6 million for the year ended December 30324nd the six months ended June 30, 2004, regphc

Interest expense on these borrowings would lellasvs if interest rates were to increase or daseeby 1/8 of a
percent (in thousands

Six Months
Year Ended Ended
December 31 June 30,
Assumed Change In Rat¢ 2003 2004
Increase of 1/89 $9,26° $4,631
Decrease of 1/8¢ $8,93¢ $4,46¢

(9) Arch has a long-term incentive plan for which comgeion expense is recognized ratably over a 38hmon
service period which commenced on January 1, 2803une 30, 2004, other long-term liabilities irbds
$5.8 million related to this plan which represédhts obligations due to plan participants as ofttakance sheet
date. In the event there is a “change in contrbAreh, as defined in the plan document, vestingi@ccelerate
and result in an additional liability of $6.4 mdh. The board of directors of Arch and MetrocalWdaetermined
the merger does not constitute a change in cootrétch, therefore this additional amount has regrreflected
in these pro forma financial statements. The lighdt June 30, 2004 was valued at $27.94 per sdatermined
in accordance with the plan. The incentive payabbccordance with this plan is directly attribdeato the
performance of Arch’s common stock. An increasdemrease of one dollar in the per share price oh’Ar
common stock will result in increases or decreaep to $437,000 for each dollar fluctuation ie tiotal amour
payable in accordance with this pl

(10) To reduce the outstanding number of shares by 384Rares of Arch stock not contemplated to be axgéd by
the merger agreemel

(11) To eliminate legal, accounting and other expensgestty related to the merger incurred and expeitsed
Metrocall. Metrocall expensed these costs sincdr Aias been deemed the accounting acqt

(12) To adjust income tax expense to the anticipatest¥e rate of approximately 40¢
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METROCALL HOLDINGS, INC. — WEBLINK ACQUIRED ASSETS

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

On November 18, 2003, Metrocall acquiredaiarassets and assumed certain of the liabilifi®ebLink Wireless, Inc. and certain of its
subsidiaries (“the WebLink Acquired Assets”) punsui® an Asset Purchase Agreement. Metrocall andl\vi& have also entered into a
Management and Spectrum Lease Agreement under Wédth ink will provide certain services and leaséetrocall the spectrum usage
rights granted under FCC licenses pending the F@gpsoval of the transfer of such licenses to Mo Please refer to Metrocall's Annual
Report on Form 10-K for the year ended DecembeRBQ3 for additional information, which is incorpted herein by reference.

The following unaudited pro forma condensedsolidated statement of operations has been mepamgive effect to Metrocall’'s
acquisition of the WebLink Acquired Assets as #& thansaction occurred on January 1, 2003, thenhgj of Metrocall’s fiscal year. These
pro forma financial statements do not purport tonacative of the consolidated results of operagifor future periods or the results that
actually would have been realized had the acqu@ssets been consolidated during the specified ghetiro forma condensed consolidated
balance sheet has not been presented as the Webtdplired Assets were included in Metrocall’s higtal consolidated balance sheet as of
June 30, 2004. Please refer to Amendment No. ldtwddall’'s Quarterly Report on Form 10-Q for the sionths ended June 30, 2004, which
is incorporated herein by reference.

To prepare the pro forma statement of opanafiMetrocall’'s statement of operations for tharyended December 31, 2003, which
included the results of operations of the WebLirdqhired Assets for the period November 18, 200Bdoember 31, 2003, was combined
with WebLink’s unaudited statements of operatiamstfie period January 1, 2003 to April 22, 2003 fandhe period April 23, 2003 to
November 17, 200:

The unaudited pro forma condensed consolidstegement of operations including the notes tbeere qualified in their entirety by
reference to, and should be read in conjunctioh thi¢ historical consolidated financial statements the notes thereto of Metrocall which

were previously reported in Metrocall’s Annual Repgan Form 10-K for the year ended December 3132@Mich is incorporated herein by
reference.
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METROCALL HOLDINGS, INC. — WEBLINK ACQUIRED ASSETS

Revenue:
OPERATING EXPENSE!¢

Costs of good sol

Service, rent and maintenar
Selling and marketin
General and administratiy
Restructuring expens:
Stocl-based compensatic
Depreciation and amortizatic

Income from operation
Interest expens

Interest expense dividends and
accretion of series A preferr

Loss on early extinguishment of
debt

Interest and other income (expen

Income (loss) before income tax
Income tax provisiol

Net income (loss

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENT OF OPERATIONS

For the Year Ended December 31, 2003

WebLink Acquired Assets

January 1 April 23 to
Metrocall to April 22, November 17, Pro Forma Metrocall
Historical 2003 2003 Total Adjustments Pro Forma
$336,85¢ $36,59: $57,89: $94,48¢ $(13,409)(2) $417,94(
4,80¢ 2,05¢ 2,60t 4,661 9,46t
94,09¢ 18,96¢ 32,37¢ 51,347 (13,409(2) 132,04
40,02t 2,53 3,39¢ 5,92¢ 45,95
93,66 7,66¢ 11,40¢ 19,07: 112,73t
6,842 337 72¢ 1,06t 7,907
1,72¢ — — — 1,72¢
37,91 4,50¢ 1,17¢ 5,684 (2,409(2) 41,18¢
279,07( 36,06¢ 51,68¢ 87,75¢ (15,81 351,01t
57,78¢ 522 6,20: 6,72¢ 2,40¢ 66,92/
(7,099 (865) (3,51)) (4,37¢) 2,155(3) (4,944
4,37¢
(12,42%) — — — (12,42%)
— — (8,219 (8,214 8,2144) —
462 10€ (289) a7 28€
38,72t (23€) (5,80%) (6,04]) 17,15¢ 49,83¢
(21,759 — — (4,38¢6)(5) (26,140
$ 16,97 $ (236 $(5,805) $(6,047) $ 12,76¢ $ 23,69¢
| | | | | |

The accompanying notes are an integral part ofuthéudited pro forma condensed consolidated stateofi@perations.
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METROCALL HOLDINGS, INC. — WEBLINK ACQUIRED ASSETS

NOTES TO THE UNAUDITED PRO FORMA STATEMENT OF OPERA TIONS
(Dollars in thousands)

(1) Represents the elimination of revenues recordéd/éLink and expenses incurred by Metrocall foriraiet
services provided to Metrocall by WebLink underioas operating arrangemen

(2) Represents the adjustment required to reduce WkisLinnstorical depreciation and amortization exEent® the
expense that Metrocall would have recognized ferg#riod had the transaction occurred on Janu&29Qs.
Purchase consideration allocated to fixed assetbeing depreciated over the average useful lifzdseovarious
fixed assets acquired consistent with MetrocadlfsgHived asset accounting policies. Amounts alieddo
intangible assets with definite useful lives arsbamortized over such useful lives estimatedat@ 3 year peric
for customer contracts and a 5 year period foretnzalks and names. Amounts allocated to intanggdeta with
an indefinite life such as FCC licenses are notréigeal but tested for impairment on an annual bassieore
frequently if changes in circumstances indicaté tihe@ asset might be impaired. Please refer todies to the
consolidated financial statements included in Meghts Annual Report on Form 10-K for the year ethde
December 31, 200:

(3) Represents the elimination of historical interegtemses of WebLink as no long-term debt was acquir¢he
transaction and the elimination of accretion reldteaccrued longerm engineering charges that had been refls
on Metrocal's balance sheet as of the acquisition date. Thigadion was eliminated as a result of the transac

(4) Represents the elimination of historical lossegamy extinguishment of debt of WebLink as no Idagn debt
was acquired in the transactic

(5) Represents additional income tax expense basdukeaesults of the acquired assets for the periddiestocall’s
statutory tax rate:
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DESCRIPTION OF USA MOBILITY CAPITAL STOCK

This section of the joint proxy statementgpectus describes the material terms of the d¢apitek of USA Mobility under the amended
and restated certificate of incorporation and aredrathd restated bylaws that will be in effect upompletion of the merger. This section
also summarizes relevant provisions of the Delavgreral Corporation Law, which we refer to as ‘@ere law.” The terms of USA
Mobility’s amended and restated certificate of ipparation and bylaws, as well as the terms of Datawaw, are more detailed than the
general information provided below. Therefore, gbould carefully consider the actual provisionshalse documents. USA Mobility’s
amended and restated certificate of incorporasattached as Annex C to this joint proxy statemanoispectus, and USA Mobility's
amended and restated bylaws are attached as Antexhi3 joint proxy statement/ prospectus.

Authorized Capital Stock

Total SharesUSA Mobility initially will have authority to issue total of 100,000,000 shares of capital stocksistimg of:
* 75,000,000 shares of common stock, par value $Q.pé0share; an

* 25,000,000 shares of preferred stock, par valugd®Q. per share

Common Stoclkeollowing completion of the merger, we anticipdtattapproximately 29,600,000 shares of USA Mobiitynmon stock
will be issued and outstanding or reserved foraase to holders of outstanding options and warmantsder the equity incentive
compensation plan. The board of directors of USANity is expressly authorized to provide for tHassification and reclassification of any
unissued shares of common stock and the issuaamothin one or more classes or series withouafipgoval of the stockholders of USA
Mobility.

Preferred Stock-ollowing completion of the merger, we anticipdtattthere will be no shares of USA Mobility presrstock
outstanding. The board of directors of USA Mobilgyexpressly authorized to provide for the clasatfon and reclassification of any
unissued shares of preferred stock and the issubapeof in one or more classes or series withmiapproval of the stockholders of USA
Mobility.

Listing. USA Mobility has applied to list its common stock the NASDAQ National Market under the symbol “USM®o other capital
stock of USA Mobility will be listed.

Preemptive Rightshe holders of USA Mobility common stock or preéstrstock will not have preemptive rights to pureéhassubscribe
for any stock or other securities of USA Mobility.

USA Mobility Common Stock
Voting RightsEach outstanding share of USA Mobility common stailkbe entitled to one vote per share.

Dividends.The holders of record of USA Mobility common stoghtl be entitled to receive dividends, when, ag] #rdeclared by the
board of directors of USA Mobility, out of any atséegally available for the payment of dividendsreon.

Liquidation Rightsin the event of the dissolution, liquidation or @ing up of USA Mobility, subject to the rights,ahy, of the holders (
any outstanding shares of USA Mobility preferreatkt holders of record of USA Mobility common stogkl be entitled to receive the ass
of USA Mobility available for distribution to itdeckholders ratably in proportion to the numbeslofires held by them.

Regulatory Restriction®©utstanding shares of USA Mobility common stock rhayredeemed by action of the board of directotheo
extent necessary to prevent the loss of any govemtahlicense or franchise, the holding of whickasditioned upon stockholders posses
prescribed qualifications.

Transfer RestrictiondJSA Mobility will have certain favorable consoligat tax attributes that may be available to offsetsolidated
taxable income of USA Mobility. In order to redute possibility that
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certain changes in ownership could impose limitetion the use of these tax attributes, USA Molsliamended certificate of incorporation
contains provisions which generally restrict transtby or to any 5% shareholder of USA Mobility aoon stock or any transfer that would
cause a person or group of persons to become d&féholder of USA Mobility common stock. For a mérk description of these
provisions, see “Restrictions on Transfers of Comr8tock; Anti-Takeover Considerations — TransfestRetions,” on page 106. USA
Mobility stockholders are advised to carefully ntonitheir ownership of USA Mobility common stockdaconsult their own legal advisors
and/or USA Mobility to determine whether their owstgip of USA Mobility common stock approaches thesgribed level. All certificates
representing USA Mobility common stock offered histprospectus will bear a legend indicating thahsshares are subject to such transfer
restrictions.

USA Mobility Preferred Stock

The board of directors of USA Mobility expssis authorized, subject to limitations prescidilliyy the Delaware General Corporation |
and the provisions of USA Mobility amended andatesd certificate of incorporation, to provide, legolution and by filing a certificate of
designation pursuant to the Delaware General Catjoor Law, for the issuance from time to time of 8hares of preferred stock in one or
more series, to establish from time to time the lbenof shares to be included in each such semestaafix the designation, powers,
preferences and other rights of the shares of gacih series and to fix the qualifications, limidats and restrictions thereon, including, but
without limiting the generality of the foregoindpet following:

* the number of shares constituting that series laadlistinctive designation of that seri

« the dividend rate on the shares of that seriestheh&lividends shall be cumulative, and, if sopfrehich date or
dates, and the relative rights of priority, if anypayment of dividends on shares of that se

» whether or not that series shall have voting rigintaddition to the voting rights provided by laand the terms
of such voting rights

» whether that series shall have conversion privéegead, if so, the terms and conditions of suclvemsion,
including provision for adjustment of the conversrate in such events as the board of directot$SH Mobility
shall determine

» whether or not the shares of that series shaktieemable, and, if so, the terms and conditiossicH
redemption, including the dates upon or after wihingy shall be redeemable, and the amount per pageble ir
case of redemption, which amount may vary undéerdint conditions and at different redemption de

» whether that series shall have a sinking fundHerredemption or purchase of shares of that semek,if so, the
terms and amount of such sinking fu

« the rights of the shares of that series in the eskwoluntary or involuntary liquidation, dissolah or winding ug
of USA Mobility, and the relative rights of prioyitif any, of payment of shares of that series;

« any other relative powers, preferences, and rightisat series, and qualifications, limitationsrestrictions on
that series

Transfer Agent

The transfer agent and registrar for thetahptock of Metrocall is Equiserve Trust CompalNyA. The transfer agent and registrar for the
capital stock of Arch is Equiserve Trust CompanyANrhe transfer agent and registrar for USA MabpiGapital stock is Equiserve Trust
Company, N.A.
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Restrictions on Transfers of Common Stock; Anti-Taleover Considerations
Transfer Restrictions

As described in greater detail in Arch’s AahReport on Form 10-K for the fiscal year endeddmber 31, 2003, as of December 31,
2003, Arch had recorded net deferred tax asse8818.6 million. Arch’s tax attributes consist piipally of tax basis in depreciable and
amortizable assets. Depreciating and amortizirgtdx basis over the remaining useful life of thessets will generate tax deductions that
should offset future taxable income of the combioechpany, resulting in higher after-tax cash flaw¥SA Mobility, which leaves more
cash available for dividends, stock repurchases pfimer corporate activities. To help preservedtssolidated tax attributes, USA Mobility’s
amended and restated certificate of incorporationiges for restrictions on transfer of USA Mohjlgtock intended to prevent Arch from
indirectly experiencing an “ownership change,” aststerm is defined in section 382 of the Code.

The restrictions on transfer of USA Mobiltgmmon stock apply only to transfers by or to a$tareholder of USA Mobility common
stock, and to transfers of USA Mobility common $ttleat would cause a person or group to become at&reholder of USA Mobility
common stock. For these purposes, the term “5%ehbéter” is defined under Section 382 of the IrséfRevenue Code, as described in
greater detail in the risk factors beginning ongag. After a cumulative indirect ownership chanfjérch of more than 45% (as determined
by taking into account all relevant transfers @& #ock of Arch prior to the merger, including s8ers pursuant to the merger) through a
transfer of USA Mobility common stock, any transéétUSA Mobility common stock by or to a 5% sharktes of USA Mobility common
stock or any transfer that would cause a persgraup of persons to become a 5% shareholder of M8Bility common stock, will be
prohibited unless the transferee or transferoriges/notice of the transfer to USA Mobility and thi8A Mobility board of directors
determines in good faith that the transfer (1) wlaubdt result in a cumulative indirect ownershiprad@ of Arch of more than 47% or
(2) would not increase the cumulative indirect orh& change of Arch. Prior to a cumulative indireenership change of Arch of more
than 45%, transfers of USA Mobility common stockl wot be prohibited except to the extent that thesult in a cumulative indirect
ownership change of Arch of more than 47%, buttaarysfer by or to a 5% shareholder of USA Mobitigmmon stock or any transfer that
would cause a person or group of persons to beeob¥ shareholder of USA Mobility common stock regsiia notice to USA Mobility.
Similar restrictions apply to the issuance or tfanef an option to purchase USA Mobility commoacit if the exercise of the option would
result in a transfer that would be prohibited parguo the restrictions described above. Thesecshs will remain in effect until the earlie
of (a) the repeal of Section 382 of the Code (gr@mparable successor provision) and (b) the alatghich the limitation amount imposed
by Section 382 of the Code in the event of an oslmprchange of Arch would not be less than Arclesaperating loss carry forward and net
unrealized built-in loss. Transfers by or to USAiity and any transfer pursuant to a merger appddyy the USA Mobility board of
directors or any tender offer to acquire all of outstanding stock where a majority of the shae&lbeen tendered will be exempt from
these restrictions.

Arch believes that, since its emergence fobamkruptcy proceedings, Arch has undergone a cuivellehange in ownership of
approximately 17.0%, as of June 15, 2004. Assuroamgummation of the merger as of that date, Ardleves the resulting cumulative
change in ownership would be approximately 39.0%e determination of this percentage ownership chamgependent on provisions of -
tax law that are subject to varying legal and fatinterpretations and on facts that are not pedgideterminable at this time. Therefore, the
cumulative change in ownership, assuming consunomati the merger, may be more or less than 39.0dpiarany event, may increase by
reason of transactions in Arch’s common stock sgbset to June 15, 2004 by Arch’s 5% shareholdeny. sdich increases in the cumulative
change in ownership would increase the risk thanuconsummation of the merger, the transfer mtris would apply to transfers of USA
Mobility common stock by or to 5% shareholderstampersons who would become 5% shareholders asuft of such transfer.
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Anti-Takeover Considerations

USA Mobility’s amended and restated certiécaf incorporation and amended and restated bg-lal contain a number of provisions
which may have the effect of discouraging transactithat involve an actual or threatened changemifol of us. For a description of the
provisions, see “— Transfer Restrictions” and “Camgon of Rights of USA Mobility Stockholders, Metall Stockholders and Arch
Stockholders — State Anti-takeover Statutes.”

Under the Delaware business combination statuter@oration is prohibited from engaging in any besis combination with an interes
stockholder who, together with its affiliates osasiates, owns, or who is an affiliate or assoaséithe corporation and within a three-year
period did own, 15% or more of the corporation’sivg stock for a three-year period following thedi the stockholder became an interested
stockholder, unless:

* prior to the time the stockholder became an intecestockholder, the board of directors of the ocapon
approved either the business combination or theséretion which resulted in the stockholder beconaimg
interested stockholde

» the interested stockholder owned at least 85%eofrtiing stock of the corporation, excluding spedifshares,
upon consummation of the transaction which resufteéte stockholder becoming an interested stodérolor

* at or subsequent to the time the stockholder be@ammeterested stockholder, the business combm&tio
approved by the board of directors of the corporatind authorized by the affirmative vote, at amuah or
special meeting and not by written consent, oéast 66 2/3% of the outstanding voting shareseottrporation
excluding shares held by that interested stockingc

A business combination generally includes:

* mergers, consolidations and sales or other disposibf 10% or more of the assets of a corporabarr with an
interested stockholde

* specified transactions resulting in the issuandeamisfer to an interested stockholder of any ehptbck of the
corporation or its subsidiaries; a

» other transactions resulting in a disproportiorig@ncial benefit to an interested stockholc

The provisions of the Delaware business caatinn statute do not apply to a corporation ifjjeat to requirements set forth in the stal
the certificate of incorporation or by-laws of th@rporation contain a provision expressly electingto be governed by the provisions of the
statute or the corporation does not have votingkdisted on a national securities exchange, aigbdifor quotation on an inter-dealer
guotation system of a registered national secarégsociation or held of record by more than 2€66kholders.

Neither Metrocall nor Arch has adopted anyvsion in its certificate of incorporation or bgws to “opt out” of the Delaware business
combination statute and the statute is applicabbsiness combinations involving Metrocall or Aréth the effective time of the merger,
USA Mobility will not have adopted any provisionits amended and restated certificate of incorpamadr by-laws to “opt-out” of the
Delaware business combination statute and theesteitlbe applicable to business combinations imirgy USA Mobility.

Repurchase of Shares of USA Mobility Common Stockpon Certain Events

Under its 2002 Stock Incentive Plan, Arch tsasied 950,000 shares to certain members of Aarfagement. As of May 29, 2004,
633,998 shares had vested and 316,002 shareseaflbm May 29, 2005, subject to adjustment. Anyested shares granted under the 2002
Stock Incentive Plan are subject to repurchasenrsi Ander the applicable restricted stock agreemietiie issue price of $0.001 per share if
the employment of an employee entitled to suchtgsaterminated for any reason. In the case of Artiree most senior executives, Arch’s
right to repurchase these executives’ restrictedkseéxpires upon a
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“change in control” as defined in the restrictencktagreements between Arch and each of theserfiGenerally, Arch’s repurchase option
expires 45 days after termination of the applicanwloyee’s employment. See the discussion of ahangontrol under “Risk Factors,”
beginning on page 27. At the effective time, thareb issued under the 2002 Stock Incentive Pldrbaitonverted into shares of USA
Mobility common stock subject to the restrictiomssluding possible repurchase by USA Mobility at@ninal price, that were applicable to
them prior to the merger.

Indemnification of Current and Former Officers and Directors of Metrocall and Arch
Limitations of Personal Liability of Directors ar@fficers

General.Delaware law provides that a corporation may inelirdits certificate of incorporation a provisiomiting or eliminating the
liability of its directors to the corporation artd stockholders for monetary damages arising frdmeach of fiduciary duty, except for:

* a breach of the duty of loyalty to the corporatonts stockholders

* acts or omissions not in good faith or which iniatentional misconduct or a knowing violationaiv;
» payment of a dividend or the repurchase or redemyutf stock in violation of Delaware law;

* any transaction from which the director derivedraproper personal benef

Metrocall. The Metrocall amended and restated certificat@@driporation provides that no director of Metroeill be liable to Metrocal
or its stockholders for monetary damages for bredididuciary duty as a director, except in thecainstances described in the first paragraph
of this “— Limitation of Personal Liability of Dirtors and Officers.”

Arch. The Arch restated certificate of incorporation pdes that, to the fullest extent Delaware law pésrttie limitation or elimination of
the liability of directors, no director of Arch wibe liable to Arch or its stockholders for mongtdamages for breach of fiduciary duty as a
director.

USA Mobility. The USA Mobility amended and restated certificdtaoorporation will provide that, to the fullesttent Delaware law
permits the limitation or elimination of the liaiyl of directors, no director of USA Mobility wilbe liable to USA Mobility or its stockholders
for monetary damages for breach of fiduciary dgtyaalirector.

Indemnification of Directors and Office

General.Under Delaware law, a corporation generally mayindify directors and officers in connection withiews or proceedings in
which they are involved by reason of their posisi@s director and officers of the corporation:

« for actions taken in good faith and in a manney tieasonably believed to be in, or not opposethmpest
interests of the corporation; a

* with respect to any criminal proceeding, they haadeasonable cause to believe that their condustnkawful.

In addition, Delaware law provides that apowation may advance to a director or officer exggsnincurred in defending any action upon
receipt of an undertaking by the director or offiterepay the amount advanced if it is ultimatdgermined that he or she is not entitled to
indemnification.

A corporation subject to Delaware law mayalsrchase and maintain insurance on behalf ofwirs, officers, employees, and agents,
even if that corporation would not have the powsdar Delaware law to indemnify such persons uneparticular liability insured against.

Metrocall. The Metrocall amended and restated certificat@adriporation and amended and restated by-lawsgedhat any person who
was or is a party or is threatened to be a partgrte involved in any

action, suit or proceeding, whether civil, criminatiministrative or investigative, because thaspeiis or was a director or officer, or is or
was serving at the request of Metrocall as a direcfficer, employee or agent of another corporatr of a partnership, joint venture, trus
other enterprise, will be indemnified
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and held harmless by Metrocall to the fullest ekpmrmitted by Delaware law. The indemnificatioghtis conferred by Metrocall are not
exclusive of any other right to which persons segkindemnification may be entitled under any stgtiMetrocall’'s amended and restated
certificate of incorporation or amended and restatelaws, any agreement, vote of stockholderssinérested directors or otherwise.
Metrocall is authorized to purchase and maintasuiance on behalf of its directors and officers.

In addition, Metrocall may pay expenses inediby its directors and officers in defending\al@r criminal action, suit or proceeding
because they are directors or officers in advandeedfinal disposition of the action, suit or peagling. The payment of expenses will be
made only if Metrocall receives an undertaking by behalf of a director or officer to repay athaunts advanced if it is ultimately
determined that the director or officer is not #edi to be indemnified by Metrocall, as authoribydMetrocall’'s amended and restated
certificate of incorporation and amended and redtay-laws.

Arch. The Arch restated certificate of incorporation pdes that any person who was or is a party orresatiened to be a party to, or is
involved in any action, suit or proceeding, whettigil, criminal, administrative or investigativeecause that person is or was a director or
officer, or is or was serving at the request oftAas a director, officer, employee or agent of Beotorporation or of a partnership, joint
venture, trust or other enterprise, will be indefiedi and held harmless by Arch to the fullest exmarmitted by Delaware law. The
indemnification rights conferred by Arch are notksive of any other right to which persons seelimtgmnification may be entitled under
any statute, Arch’s amended and restated by-lamysagreement, vote of stockholders or disinteredbagttors or otherwise. Arch is
authorized to purchase and maintain insurance balbef its directors and officers.

In addition, Arch may advance expenses imclihy its directors and officers in defending dl@v criminal action, suit or proceeding
because they are directors or officers in advahtieedfinal disposition of the action, suit or peading. The payment of expenses will be
made only if Arch receives an undertaking by obehalf of a director or officer to repay all amauativanced if it is ultimately determined
that the director or officer is not entitled toibdemnified by Arch, as authorized by Arch’s restatertificate of incorporation.

USA Mobility.The USA Mobility amended and restated certificetencorporation and amended and restatedblwys will provide that an
person who was or is a party or is threatened @ [p&rty to, or is involved in any action, suitppoceeding, whether civil, criminal,
administrative or investigative, because that peis@r was a director or officer, or is or wasvégy at the request of USA Mobility as a
director, officer, employee or agent of anothepeooation or of a partnership, joint venture, troisbther enterprise, will be indemnified and
held harmless by USA Mobility to the fullest ext@armitted by Delaware law. The indemnificatiorhtigconferred by USA Mobility are not
exclusive of any other right to which persons seglindemnification may be entitled under any s&gtutSA Mobility’'s amended and restated
certificate of incorporation or amended and restatelaws, any agreement, vote of stockholderssinérested directors or otherwise. USA
Mobility is authorized to purchase and maintairunagce on behalf of its directors and officers.

In addition, USA Mobility must advance expessncurred by its directors and officers in defagd civil or criminal action, suit or
proceeding because they are directors or officeeglvance of the final disposition of the actianit er proceeding. The payment of expenses
will be made only if USA Mobility receives an untiking by or on behalf of a director or officerrgpay all amounts advanced if it is
ultimately determined that the director or officenot entitled to be indemnified by USA Mobilitgs authorized by USA Mobility’'s amended
and restated certificate of incorporation and aredrathd restated by-laws. USA Mobility’s amended ezstated by-laws will provide for
indemnification of current and former directors arfficers of Metrocall and Arch, and their respeetsubsidiaries, as described in “The
Merger — Interests of Certain Metrocall Directorgld&xecutive Officers in the Merger” and “— Inteiesf Certain Arch Directors and
Executive Officers in the Merger.”
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FINANCING FOR CASH ELECTION

USA Mobility expects to obtain financing gb to $130 million prior to consummation of the marglepending on the available cash on
hand of Metrocall and Arch at the time of the canmation of the merger, in order to fund the paynoérthe cash election consideration to
Metrocall stockholders. We intend to complete tharicing arrangements concurrent with the merget,d® not expect to have finalized all
of the terms of the financing by the time of thetMeall and Arch stockholder meetings. Metrocalll &xch believe, after discussion with our
financial advisors, that such financing can be iolehon commercially reasonable terms within atsperiod of time following the
shareholder meetings, and have jointly determiredaincur the fees and costs associated withimbtafinancing commitments before
further progress is made in obtaining required latguy and stockholder approvals for the mergemveler, events or circumstances causing
harm to the businesses and results of operatioltetrbcall or Arch, the messaging industry gengralie debt capital markets or other
unanticipated conditions may result in our failtbebtain financing sufficient to complete the saation on terms acceptable to us or at all.
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COMPARISON OF RIGHTS OF USA MOBILITY STOCKHOLDERS,
METROCALL STOCKHOLDERS AND ARCH STOCKHOLDERS

USA Mobility, Metrocall and Arch are all ongized under the laws of the State of Delaware. diffgrences, therefore, in the rights of
holders of USA Mobility capital stock, Metrocallpgal stock, and Arch capital stock arise primafilym differences in their respective
restated certificates of incorporation, restateddoys, and rights agreements. Upon completion eftierger, holders of Metrocall capital
stock and holders of Arch capital stock will beconedders of USA Mobility capital stock and theighis will be governed by Delaware law,
the USA Mobility amended and restated certificdteoorporation, also referred to as the “certifecaf incorporation,’and the USA Mobility
amended and restated by-laws, also referred toed®y-laws.”

This section of the joint proxy statementmectus describes the material differences betiveerights of Metrocall stockholders and
Arch stockholders. This section also includes adgon of the material rights that USA Mobilityoekholders are expected to have
following completion of the merger, although in serases the board of directors of USA Mobility irtathe discretion to alter those rights
without stockholder consent. This section doesmdtide a complete description of all difference®oag the rights of these stockholders, nor
does it include a complete description of the djpedghts of these stockholders. In addition, ttentification of some of the differences in
the rights of these stockholders as material isnmtehded to indicate that other differences thatemually important do not exist. All
Metrocall stockholders and Arch stockholders agedrto read carefully the relevant provisions ofa@&re law, as well as the amended and
restated certificate of incorporation of Metrocttle restated certificate of incorporation of Aasid the amended and restated certificate of
incorporation of USA Mobility and amended and resdaby-laws of each of Metrocall, Arch, and USA Miy, also referred to as the “by-
laws.”

Copies of the forms of the certificate ofdngoration and the by-laws for USA Mobility areaathed to this joint proxy statement/
prospectus as Annex C and Annex D, respectivelpig€3oof the amended and restated certificate @frparation of Metrocall and the resta
certificate of incorporation of Arch and amended asstated by-laws of Metrocall and Arch will bexste Metrocall stockholders and Arch
stockholders, as applicable, upon request. See f#Weu Can Find More Information” beginning on pdgs.
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Metrocall

Capitalization

Arch

USA Mobility

The authorized capital stock of Metrocall
consists of:

*» 7,500,000 shares of Metrocall common
stock;

» 8,500,000 shares of Metrocall preferred
stock, originally designated as Series A
preferred stock, of which all issued
outstanding shares and shares reserved for
issuance were redeemed or defeased, as
applicable, on May 17, 200

Metrocall

The authorized capital stock of Arch
consists of:

For a description of the authorized capital
stock of USA Mobility, seéDescription of
USA Mobility Capital Stock — Authorized

* 50,000,000 shares of Arch common stock; Capital Stock.”

and

» 50,000,000 shares of Arch Class A
common stock.

Voting Rights

Arch

USA Mobility

Holders of Metrocall common stock are
entitled to cast votes equal in the aggrega
100% of all votes.

Each holder of Arch common stock and
Arch Class A common stock has the righ

Holders of USA Mobility common stock
will have the right to cast votes that in the

cast one vote for each share of Arch stock aggregate constitute 100% of all votes that
held of record on all matters submitted to a would be cast if all holders entitled to vote
vote of stockholders of Arch, including the attended the meeting in question and voted.

election of directors.
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The percentage of the total votes to be cast
by holders of USA Mobility common stock
is subject to change by the board of
directors upon issuance of any series of
preferred stock, in which case each holder
of common stock will have the right to cast
the number of votes equal to his or her pro
rata portion of the percentage of votes to be
cast by holders of common stock in the
aggregate




Number and Election of Directors

Metrocall Arch USA Mobility

The board of directors of Metrocall consists The board of directors of Arch currently & The board of directors of USA Mobility

of seven members. The number of directc  eight members. initially will consist of nine members, four

to be fixed from time to time by the board. of whom will be designated by Arch, four
The Arch board of directors consists of a ~ whom will be designated by Metrocall and

Nomination of directors and their terms ar ~ number of directors to be fixed from time  one of whom was proposed by Arch and

follows: time by the Arch board of directors, butin  endorsed by the boards of directors of both
no event will it consist of fewer than three  Metrocall and Arch. The USA Mobility

» the secured lenders that were party to directors. amended and restated by-laws provide that
Metrocall’s predecessor’s secured credit the USA Mobility board of directors will
facility prior to its reorganization under Directors are elected at each annual met  consist of a number of directors to be fixed
Chapter 11 of the Bankruptcy Code were for one-year terms. If a quorum exists, from time to time by the USA Mobility
entitled to nominate four of the seven directors are elected by a plurality of votes board of directors, but will not be less than
directors, the Senior Lenders Directors, all of cast. three in any event.

whom serve one-year terms;
Arch’s restated certificate of incorporation  All directors hold office until the next
» the ad hoc committee formed by certain does not provide for cumulative voting. annual meeting of the corporation’s

holders of senior subordinated notes issued
by Metrocall’'s predecessor prior to its
reorganization was entitled to nominate one
of the seven directors, the Noteholders
Director, who serves a thrgear term endin
at the time of Metrocall's annual meeting in
2005;

» the secured lenders and the ad hoc
committee were entitled to collectively, by
mutual consent, nominate one of the seven
directors, the Independent Director, who also
serves a thregrear term ending at the time
Metrocall’'s annual meeting in 2005; and

« the seventh director nominee is Metrocall’s
Chief Executive Officer.

Regular elections of directors are held at ¢
annual meeting of the corporatic
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stockholders.

All directors are elected at each annual
meeting by such stockholders by a plurality
of the votes cast by USA Mobility
stockholders entitled to vote in the election
of directors at a meeting at which a quorum
is present.

USA Mobility’s amended and restated
certificate of incorporation will not provide
for cumulative voting.




Vacancies on the Board of Directors and Removal @irectors

Delaware law provides that if, at the timeta# filling of any vacancy or newly created diggship, the directors then in office constitute
less than a majority of the authorized number dadors, the Delaware Court of Chancery may, ugieation of any stockholder or
stockholders holding at least 10% of the outstamgiock of the corporation having the right to vimtlesuch directors, order an election to be
held to fill the vacancy or replace the directakested by the directors then in office.

Delaware law also provides that, except endhse of a classified board of directors or wieraulative voting applies, a director, or the
entire board of directors, of a corporation maydraoved, with or without cause, by the affirmatisge of a majority of the shares of the
corporation entitled to vote at an election of diogs.

Metrocall

Arch

USA Mobility

According to Metrocall’s certificate of
incorporation, any vacancy in the board

resulting from any above-discussed removal

or otherwise will be filled for the unexpired
term only by vote of a majority of the
directors then in office, even though less t
a quorum. According to the by-laws,
vacancies and newly created directorships

will be filled for the remainder of the term as

follows:

« if the vacancy is for the Noteholders
Director, it will be filled by majority of the
noteholders or their successors;

« if the vacancy is for a Senior Lenders
Director, it will be filled by majority of the
remaining Senior Lenders Directors; and

« if the vacancy is for the Independent
Director, it will be filled by mutual consent
the senior lenders and the noteholders
committee.

Any director may be removed from office at
any time, but only:

« for cause, which is defined as:

« conduct as a director of Metrocall or any

subsidiary involving dishonesty of a material

nature,

» nonminor criminal conduct that relates
the performance of the direc’s duties; o

Vacancies and newly created directorships Any vacancy in the board of directors,
resulting from an increase in the authorized however occurring, including a vacancy

number of directors are to be filled by a \
of the majority of remaining directors then
in office, and the new directors shall serve
until the next annual meeting.

Any director may be removed from office,
with or without cause, by the affirmative

resulting from an enlargement of the board,
will be filled only by vote of a majority of
the directors then in office, although less
than a quorum, or by a sole remaining
director. A director elected to fill a vacancy
is elected for the unexpired term of the
director’s predecessor in office, and a

vote of the holders of a majority of the then- director chosen to fill a position resulting
outstanding shares of stock entitled to vote from an increase in the number of directors
generally in the election of directors, except holds office until the next annual meeting

that directors elected by the holders of a
majority of the outstanding shares of a
particular class or series of stock may be
removed without cause only by a majority
of the holders of that class or series.
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stockholders and until a successor is electec
and qualified, or until the director’s earlier
death, resignation or removal.

Any or all of the directors may be removed,
with or without cause, by the holders of a
majority of the shares then entitled to vote
at an election of directors, except that the
directors elected by the holders of a
particular class or series of stock may be
removed without cause only by vote of the
holders of a majority of the outstanding
shares of such class or series.




Metrocall Arch USA Mobility

« any conduct that would adversely affect
Metrocall's or any subsidiary’s ability to hold or
own any license granted by the FCC; and

« only by the affirmative vote, at a special
meeting of the stockholders called for such a
purpose, of not less than 66 2/3% of the total
number of outstanding shares entitled to vote
generally in the election of directors, voting
together as a single class, but only if notice of
such a proposal was contained in the notice ¢
meeting.

Amendments to the Certificate of Incorporation

Under Delaware law, an amendment to thefaate of incorporation of a corporation requirke aipproval of the corporation’s board of
directors and the approval of holders of a majarftthe outstanding stock entitled to vote upongt@posed amendment, unless a higher vote
is required by the corporation’s certificate ofongoration.

Metrocall Arch USA Mobility
Metrocall’s certificate of incorporation Arch’s certificate of incorporation provides USA Mobility’s certificate of incorporation
provides that the affirmative vote of the that the affirmative vote of the holders of at provides that the affirmative vote of the

holders of 66 2/3% or more of the combined least a majority of the votes which all the  holders of at least a majority of the votes
voting power of the then outstanding shares stockholders would be entitled to cast in which all the stockholders would be entit

of Metrocall voting stock, voting together as annual election of directors or class of to cast in any annual election of directors or
a single class, is required to amend or repeal,directors are required to amend or repeal, orclass of directors are required to amend or
or adopt a provision inconsistent with, the to adopt any provision inconsistent with the repeal, or to adopt any provision

provisions of Metrocall's restated certificate existing provisions regarding: inconsistent with the existing provisions
of incorporation relating to: regarding:
« amendments to the by-laws and
« the board of directors, including election, « amendments to the by-laws and
removal, and limitation of liability; « special meetings of the stockholders.

« special meetings of the stockholders.
« the manner in which stockholder action
may be effected;

« restrictions on transfers of stock that may
affect treatment under Section 382 of the
Internal Revenue Code;

e compromises or arrangements with
creditors or stockholders;

« procedures for amendments to Metrocall's
certificate of incorporation; and

* amendments to the -laws.
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Amendments to By-laws

Under Delaware law, stockholders entitlegtdte have the power to adopt, amend, or repeahlg:lIn addition, a corporation may, in its
certificate of incorporation, confer this powerthe board of directors. The stockholders alwayshbe power to adopt, amend, or repeal the
by-laws, even though the board may also be delddghtepower.

Metrocall Arch USA Mobility
Metrocall’s stockholders may adopt, amend, The Arch board of directors may adopt, The USA Mobility board of directors has
or repeal the by-laws through the affirmative amend, alter, or repeal any provision of the power to amend or repeal any by-law

vote of the majority of the shares present or Arch’s by-laws by the affirmative vote of a adopted by the stockholders, and anyldwy-
represented by proxy and entitled to vote, majority of the total number of authorized adopted by the board of directors may be

voting together as a single class. directors present at any meeting wheret  amended or repealed by the stockholders as
is a quorum. well as by the directors, either by

Metrocall’s board of directors is authorizec stockholders at any meeting, by vote of a

adopt, amend, and repeal the by-laws, majority of the shares present, or by the

provided that by-laws adopted by the board board of directors by a vote of a majority of

may be amended or repealed by stockholi the directors; except that:

A majority of the directors is required to take

such action, except that five of the seven
directors must affirmatively vote for the
following special amendments:

« any change to the size or composition of
the board,;

« any change to the provisions requiring 1
the initial Noteholders Director and the inil
Independent Director serve a three-year
initial term;

« any change to the provisions requiring 1
of the seven members to vote to give effe
certain transactions;

« any change to the by-law amendment
provisions; and

« any amendment or change to the stock
transfer restrictions with respect to the
common stock effective during the two-year
period following their initial distribution

« amendment of the provision of the by-
laws regarding authority and selection of
chief executive officer of USA Mobility ce
be amended only by the affirmative vote of
two-thirds of the directors; and

« the provision of the by-laws regarding
indemnification of officers, directors,
employees, and agents may not be amende
within six years of the merger.




Action by Written Consent

Delaware law provides that, unless othenstaged in the certificate of incorporation, anyi@ctvhich may be taken at an annual meeting
or special meeting of stockholders may be takehawit a meeting, if a consent in writing is signgdfie holders of the outstanding stock
having the minimum number of votes necessary thaaizte the action at a meeting of stockholders.

Metrocall

Arch

USA Mobility

The Metrocall certificate of incorporation ¢
by-laws require that any stockholder action
by written consent be unanimous, and the
writings reflecting the consent are include:
the corporation’s minute book.

Metrocall

The Arch certificate of incorporation
contains no restriction on stockholders’
rights under Delaware law. The by-laws
provide that if action by written consent is
to elect directors, and the consent is not
unanimous, then the action may eliminate
the need for an annual meeting only if all
board seats that could be filled by a vote of
stockholders at an annual meeting are then
vacant, and all the seats are filled by the
stockholder action by conse

Ability to Call Special Meetings

Arch

The USA Mobility certificate of
incorporation contains no restriction on
stockholders’ rights under Delaware law.
The by-laws provide that if action by
written consent is to elect directors, and the
consent is not unanimous, then the action
may eliminate the need for an annual
meeting only if all board seats that could be
filled by a vote of stockholders at an annual
meeting are then vacant, and all the sea
filled by the stockholder action by conse

USA Mobility

Special meetings of the stockholders may be
called by the chairman, a majority of the
directors (whether or not a quorum), or the
holders of not less than thirty-five percent of
the total number of votes of outstanding
shares of stock entitled to vote generally in
the election of directors, voting together as a
single class. Business that may be transacted
at a special meeting of stockholders is lim

to the purposes stated in the notice.

Special meetings of Arch stockholders may
be called by Arch’s board of directors, the
chairman of the board, the vice chairman,
the chief executive officer or president of
the corporation, or by holders of twerftye
percent of the outstanding stock of the
corporation.
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The USA Mobility restated biaws provide
that special meetings of stockholders may
be called at any time by the holders of
twentydfive percent of the outstanding stc

of the corporation, by a majority of the
members of the board of directors (whether
or not constituting a quorum), by the
chairman of the board of directors, or by
chief executive officer. Business transacted
at any special meeting of stockholders is
limited to matters relating to the purposes
stated in the notice of the meetil




Metrocall

Notice of Stockholder Action

Arch

USA Mobility

Under the Metrocall by-laws, at any annual
meeting of stockholders, stockholders
desiring to make proposals of business to be
conducted at the meeting must give timely
written notice to the secretary of the
corporation. To be timely, the notice must be
received at the principal executive offices by
the date designated in a prior public
disclosure made by Metrocall, or, if no such
prior public disclosure, then notice must be
received at the principal executive offices
less than sixty days nor more than ninety
days prior to the annual meeting. If less than
seventy days notice of the date of the annual
meeting is given to stockholders, or prior
public disclosure of the date of the meetin
made, notice must be received not later than
the tenth day following the date on which the
notice of the date of the annual meeting was
mailed or the public disclosure was made.

The stockholder’s notice must also contain
the following information

« a brief description of the business desire

Under the Arch by-laws, notices of
nominations for directors may be made by
stockholders as follows: to be timely, a
stockholders notice must be received by
secretary at the principal executive offices
of the corporation as follows:

Under the USA Mobility bylaws, notices ¢
nominations for directors may be made by
stockholders as follows: to be timely, a
stockholders notice must be received by
secretary at the principal executive offices
of the corporation as follows:

« in the case of an election of directors at an ¢ in the case of an election of directors at an

annual meeting of stockholders, not less
than sixty days nor more than ninety days
prior to the first anniversary of the
preceding year’'s annual meeting; provided,
however, that

* in the case of the annual meeting of
stockholders of the corporation to be hel
2003 or in the event that the date of the
annual meeting in any other year is
advanced by more than twenty days, or
delayed by more than sixty days, from the
first anniversary of the preceding year’s

annual meeting of stockholders, not less
than sixty days nor more than ninety days
prior to the first anniversary of the
preceding year’'s annual meeting; provided,
however, that

« in the case of the annual meeting of
stockholders of the corporation to be hel
2005 or in the event that the date of the
annual meeting in any other year is
advanced by more than twenty days, or
delayed by more than sixty days, from the
first anniversary of the preceding year’s

annual meeting, a stockholder’s notice mustannual meeting, a stockholder’s notice must

be received not earlier than the ninetieth
prior to such annual meeting and not later
than the close of business on the later of

be brought before the annual meeting and the(i) the sixtieth day prior to such annual

reason for conducting such business at the
annual meeting,

» the name and address of the stockholder,

meeting and (ii) the tenth day following the
day on which notice of the date of such
annual meeting was mailed or public
disclosure of the date of such annual
meeting was made, whichever occurs first;

« the class and number of shares of Metrocall or

that he or she beneficially owns,

« any material interest of the stockholder in

« in the case of an election of directors at a
special meeting of stockholders, not earlier

the business proposed to be conducted at thethan the ninetieth day prior to such special

annual meeting; and

« the same information for any stockholder
that, to the proposing stockholder’s
knowledge, supports the proposal.

meeting and not later than the close of
business on the later of (i) the sixtieth day
prior to such special meeting and (ii) the
tenth day following the day on which noti

of the date of such special meeting was
mailed or public disclosure of the date of
such special meeting was made, whichever
occurs first.
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be received not earlier than the ninetieth
prior to such annual meeting and not later
than the close of business on the later of
(i) the sixtieth day prior to such annual
meeting and (ii) the tenth day following the
day on which notice of the date of such
annual meeting was mailed or public
disclosure of the date of such annual
meeting was made, whichever occurs first;
or

« in the case of an election of directors at a
special meeting of stockholders, not earlier
than the ninetieth day prior to such special
meeting and not later than the close of
business on the later of (i) the sixtieth day
prior to such special meeting and (ii) the
tenth day following the day on which noti
of the date of such special meeting was
mailed or public disclosure of the date of
such special meeting was made, whichever
occurs first.




Metrocall

Arch

USA Mobility

The proposal must contain the following
information for each nominee:

* age, name, business and residence ad

* principal occupation or employment;

» class and numbers of shares of stock o
corporation beneficially owned by the
nominee; and

« any other information that would be
required to be disclosed regarding nomir
in proxy solicitations under Regulation 14A
of the Securities Exchange Act of 1934, or
that is requested by the corporation and
reasonably needed to determine the
nominee’s eligibility.

The proposal also must contain the
following information regarding the
stockholder submitting the nominations:

* name and address as they appear on the
corporation’s books;

* class and numbers of shares of stock o
corporation beneficially and of record by
the nominating stockholder;

* a description of any arrangements or
understandings between the nominating
stockholder and any nominees or any other
person on whose behalf the nomination is
made; and

* a representation that the nominating
stockholder intends to appear in person or
by proxy at a meeting to nominate the
person named.

The proposal also must contain the
following information regarding any
beneficial owner on whose behalf the
nomination is made:

* name and address;

« class and numbers of shares of stock o
corporation beneficially owned; ai
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The proposal must contain the following
information for each nominee:

* age, name, business and residence adi

* principal occupation or employment;

« class and numbers of shares of stock o
corporation beneficially owned by the
nominee; and

« any other information that would be
required to be disclosed regarding nomir
in proxy solicitations under Regulation 14A
of the Securities Exchange Act of 1934, or
that is requested by the corporation and
reasonably needed to determine the
nominee’s eligibility.

The proposal also must contain the
following information regarding the
stockholder submitting the nominations:

» name and address as they appear on the
corporation’s books;

* class and numbers of shares of stock o
corporation beneficially and of record by
the nominating stockholder;

» a description of any arrangements or
understandings between the nominating
stockholder and any nominees or any other
person on whose behalf the nomination is
made; and

* a representation that the nominating
stockholder intends to appear in person or
by proxy at a meeting to nominate the
person named.

The proposal also must contain the
following information regarding any
beneficial owner on whose behalf the
nomination is made:

* name and address;

« class and numbers of shares of stock o
corporation beneficially owned; ai




Metrocall

Arch

USA Mobility

« a description of any arrangements or
understandings between the beneficial
owner and any hominees or any other
person on whose behalf the nomination is
made.

The nomination must also be accompanied
by the written consent of the person being
nominated.

« a description of any arrangements or
understandings between the beneficial
owner and any hominees or any other
person on whose behalf the nomination is
made.

The nomination must also be accompanied
by the written consent of the person being
nominated.

Proposals of other business to be conductedProposals of other business to be conducted

at annual meetings may be made by
stockholders as follows: To be timely, a
stockholders notice must be received by
Secretary at the principal executive offices

at annual meetings may be made by
stockholders as follows: To be timely, a
stockholders notice must be received by
Secretary at the principal executive offices

of the corporation not less than 60 days nor of the corporation not less than sixty days

more than 90 days prior to the first
anniversary of the preceding year’s annual
meeting; provided, however, that (i) in the
case of the annual meeting of stockholders
of the corporation to be held in 2003 or

(i) in the event that the date of the annual
meeting in any other year is advanced by

nor more than ninety days prior to the first
anniversary of the preceding year’s annual
meeting; provided, however, that (i) in the
case of the annual meeting of stockholders
of the corporation to be held in 2005 or

(i) in the event that the date of the annual
meeting in any other year is advanced by

more than 20 days, or delayed by more thanmore than twenty days, or delayed by more

60 days, from the first anniversary of the
preceding year’'s annual meeting, a
stockholders notice must be so received
earlier than the ninetieth day prior to such
annual meeting and not later than the close
of business on the later of (A) the sixtieth
day prior to such annual meeting and

(B) the tenth day following the day on
which notice of the date of such annual
meeting was mailed or public disclosure of

the date of such annual meeting was made,

whichever occurs first.

than sixty days, from the first anniversar
the preceding year’s annual meeting, a
stockholders notice must be so received
earlier than the ninetieth day prior to such
annual meeting and not later than the close
of business on the later of (A) the sixtieth
day prior to such annual meeting and

(B) the tenth day following the day on
which notice of the date of such annual
meeting was mailed or public disclosure of
the date of such annual meeting was made,
whichever occurs first.

The notice to the secretary must contain the The notice to the secretary must contain the

following for each matter to be brought
before the meeting:

« a brief description of the business to be

brought before the annual meeting and the
reasons for doing s
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following for each matter to be brought
before the meeting:

« a brief description of the business to be
brought before the annual meeting and the
reasons for doing s




Metrocall

Arch

USA Mobility

« the name and address of the proposing
stockholder as they appear on the
corporation’s books and of the beneficial

« the name and address of the proposing
stockholder as they appear on the
corporation’s books and of the beneficial

owner, if any, on whose behalf the proposal owner, if any, on whose behalf the proposal

is made;

is made;

« the classes and numbers of shares of Arche the classes and numbers of shares of USA

stock owned by the foregoing;

* a description of any arrangements or
understandings between the stockholder or
beneficial owner and any other person in
connection with the proposal and any
interest of the proposing stockholder or
beneficial owner in the business proposed;
and

* a representation that the stockholder
intends to appear in person or by proxy at

Mobility stock owned by the foregoing;

» a description of any arrangements or
understandings between the stockholder or
beneficial owner and any other person in
connection with the proposal and any
interest of the proposing stockholder or
beneficial owner in the business proposed;
and

* a representation that the stockholder
intends to appear in person or by proxy at

the annual meeting to propose the business.the annual meeting to propose the business.

Any stockholder proposal that complies
with the requirements of Rule 14a-8 of the
proxy rules under the Securities Exchange
Act of 1934 is deemed to comply with the
corporatior' s requirements
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Any stockholder proposal that complies
with the requirements of Rule 14a-8 of the
proxy rules under the Securities Exchange
Act of 1934 is deemed to comply with the
corporatior' s requirements




Limitation of Personal Liability of Directors and Officers

Delaware law provides that a corporation fimajude in its certificate of incorporation a prsizn limiting or eliminating the liability of it
directors to the corporation and its stockholdersfonetary damages arising from a breach of fatyaiuty, except for:

* a breach of the duty of loyalty to the corporatmwnts stockholders

* acts or omissions not in good faith or which inlatentional misconduct or a knowing violationlaiv;

» payment of a dividend or the repurchase or redemptf stock in violation of Delaware law;

* any transaction from which the director derivedraproper personal benef

Metrocall

Arch

USA Mobility

The Metrocall certificate of incorporation
provides for limitation in accordance with 1
relevant provision of Delaware law, by
restating the substance of the provisions.

Metrocall

The Arch certificate of incorporation
provides that, except to the extent that
Delaware law prohibits the limitation or
elimination of the liability of directors for
breach of fiduciary duty, no director of Ai
will be liable to Arch or its stockholders for
monetary damages for breach of fiduciary
duty as a director.

Restrictions on Transfer of Stock

Arch

The USA Mobility certificate of
incorporation provides that, except to the
extent that Delaware law prohibits the
limitation or elimination of the liability of
directors for breach of fiduciary duty, no
director of USA Mobility will be liable to
USA Mobility or its stockholders for
monetary damages for breach of fiduciary
duty as a directo

USA Mobility

The restrictions contained in Metrocall’s
certificate of incorporation have lapsed as of
January 1, 2004.

In order to avoid an “ownership change” as
such term is defined in Section 382 of the

In order to avoid an “ownership change” as
such term is defined in Section 382 of the

Code and preserve certain tax attributes, theCode and preserve certain of its

certificate of incorporation provides for
certain restrictions on the transfer of the

consolidated tax attributes, the certificate of
incorporation provides for certain

corporation’s Class A common stock, based restrictions on the transfer of the

on the total cumulative percentage
ownership change of Arch securities,
including shares exchanged in the merger
and shares transferred to or from all 5%
shareholders prior to or after any such
transfer, since Arch emerged from
bankruptcy.

Such restrictions may be waived by Arch’s
board of directors with respect to a
particular transfer if it determines in good
faith that such transfer would not result in a
42% “ownership change,” as such term is
defined in Section 382 of the Code (but
substituting 42% for 50%), or a greater
change in ownership than existed prior to
such transfer.
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corporation’s common stock, based on the
total cumulative percentage ownership
change of Arch securities prior to the
merger, including shares exchanged in the
merger and shares transferred to or from all
5% shareholders prior to or after any such
transfer, since Arch emerged from
bankruptcy, plus any transfers of USA
Mobility common stock following the
merger.

Such restrictions may be waived by USA
Mobility’ s board of directors with respect

a particular transfer if it determines in good
faith that such transfer would not result in a
47% “ownership change,” as such term is
defined in Section 382 of the Code (but
substituting 47% for 50%), or a greater
change in ownership than existed prior to
such transfel




Indemnification of Directors and Officers

Under Delaware law, a corporation generaldyrimdemnify directors, officers, employees, andrag (including in respect of expenses in
any successful defense by an officer or directogannection with actions involving such personthiir corporate capacities:

« for actions taken in good faith and in a manney tteasonably believed to be in, or not opposethmpest
interests of the corporation; a

* with respect to any criminal proceeding where thagl no reasonable cause to believe that their cbrneas
unlawful.

In addition, Delaware law provides that apowation may advance to a director or officer exggsnincurred in defending any action upon
receipt of an undertaking by the director or offiterepay the amount advanced if it is ultimatdyermined that he or she is not entitled to
indemnification.

A corporation subject to Delaware law maygiarchase and maintain insurance on behalf otwirs, officers, employees, and agents,
even if the corporation would not have the powetarDelaware law to indemnify such persons undeipirticular liability insured against.

Metrocall Arch USA Mobility

Metrocall’s certificate of incorporation Arch’s restated certificate of incorporation USA Mobility’s certificate of incorporation
provides for indemnification, to the extent expressly provides for indemnification that provides for indemnification, to the extent
permitted by law, of any person who is or is is identical in terms of the persons covered permitted by law, of any person who is or is

threatened to be made a party to litigation by and the types of liability indemnified threatened to be made a party to litigation
reason of being a director, officer, employee, against that are provided for under by reason of being a director or officer of
or agent of Metrocall (or at Metrocall's Delaware law. USA Mobility (or at USA Mobility’s
request of another entity). request of another entity).

The indemnification rights conferred by
The indemnification rights conferred by Arch are not exclusive of any other right The indemnification rights conferred by
Metrocall are not exclusive of any other right which persons seeking indemnification may USA Mobility are not exclusive of any ott
which persons seeking indemnification may be entitled under any statute, Arch’s right which persons seeking indemnificat
be entitled under any statute, Metrocall’s amended and restated by- laws, any may be entitled under any statute, USA
amended and restated certificate of agreement, vote of stockholders or Mobility’s amended and restated certificate
incorporation or amended and restated by- disinterested directors or otherwise. Arch is of incorporation or amended and restated
laws, any agreement, vote of stockholders or authorized to purchase and maintain by-laws, any agreement, vote of
disinterested directors or otherwise. Metrc  insurance on behalf of its directors and stockholders or disinterested directors or
is authorized to purchase and maintain officers. otherwise. USA Mohbility is authorized to
insurance on behalf of its directors and purchase and maintain insurance on behalf
officers. The corporation also indemnifies the of its directors and officers.
Metrocall may also advance expenses: indemnitees against expenses occurred in

successfully defending an action or The corporation also will be required to
e incurred by a director or officer in appealing an adverse decision. A successfulindemnify the indemnitees against expenses
defending a civil or criminal action for which defense or appeal includes one in which incurred in successfully defending an aci
heor she may be indemnified, upon receif  there has not been: or appealing an adverse decision. A
an undertaking by the director or officer to successful defense or appeal includes ol

repay the amount advanced if it is ultimately < an adjudication that the indemnitee was  which there has not been:
liable to the Corporation, or
« an adjudication that the
« a plea of guilty or nolo contendere by the
indemnitee.

Arch also will advance to a director or
officer expense
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Metrocall

Arch

USA Mobility

determined that he or she is not entitled to
indemnification.
« incurred by an employee or agent of
Metrocall upon such terms and conditions
as the board deems appropriate.

incurred in defending any action upon
receipt of an undertaking by the director or

indemnitee was liable to the Corporation,

officer to repay the amount advanced if it is « a plea of guilty or nolo contendere by the

ultimately determined that he or she is not
entitled to indemnification. In order to
obtain an advance, the party seeking
indemnity must submit a request
accompanied by available information that

indemnitee.

USA Mobility also must advance to a
director or officer expenses incurred in
defending any action upon receipt of an

can be used to determine whether the party undertaking by the director or officer to

is entitled to indemnity by Arch. Expenses
will not be advanced if Arch determines t
(i) the party seeking indemnification did r
act in good faith and in a manner he or she
reasonably believed to be in, or not oppc
to, the best interests of Arch, or (ii) with
respect to any criminal action or proceed
the party had reasonable cause to believ
conduct was unlawful. The determination
will be made

by a majority vote of the directors of Arch
consisting of persons who are not at that
time parties to the action, suit, or procee:
in question, whether or not a quorum,

* by a majority vote of a committee of such
directors designated by a majority vote of
such directors, whether or not a quorum,

« if there are no directors who are not pal
to the proceeding in question, or if such
directors so direct, by independent legal
counsel (who may, to the extent permitted
by law, be regular legal counsel to Arch) in
a written opinion, or

* by the stockholders of Arch.

Arch will not indemnify any person
otherwise entitled to indemnification in
connection with a proceeding initiated by
that person, unless it was approved by the
Arch board of directors. Also,
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repay the amount advanced if it is ultima
determined that he or she is not entitled to
indemnification. In order to obtain an
advance, the party seeking indemnity must
submit a request accompanied by available
information that can be used to determine
whether the party is entitled to indemnity
USA Mobility. A party will not be entitled

to be indemnified for its expenses if USA
Mobility determines that (i) the party
seeking indemnification did not act in good
faith and in a manner he or she reasonably
believed to be in, or not opposed to, the
interests of USA Mobility, or (ii) with
respect to any criminal action or proceed
the party had reasonable cause to believ
conduct was unlawful. The determination
will be made

* by a majority vote of the directors of USA
Mobility consisting of persons who are not
at that time parties to the action, suit, or
proceeding in question, whether or not a
quorum,

* by a majority vote of a committee of such
directors designated by a majority vote of
such directors, whether or not a quorum,

« if there are no directors who are not pal
to the proceeding in question, or if such
directors so direct, by independent legal
counsel (who may, to the extent permitted
by law, be regular legal counsel to USA
Mobility) in a written opinion, or by th




Metrocall

Arch USA Mobility

Arch will not indemnify a person to the stockholders of USA Mobility.

extent reimbursed from the proceeds of

insurance (and will be reimbursed for » USA Mobility may purchase and maintain
indemnity for losses that are subsequently insurance to protect itself and any director,
covered). officer, partner, employee, trustee or agent

of USA Mobility or another entity losses or
Arch may purchase and maintain insurance liabilities incurred in such capacity or

to protect itself and any director, officer, arising out of such status, whether or not
partner, employee, trustee or agent of Arch USA Mobility would have the power to
or another entity losses or liabilities indemnify such person against such liabi

incurred in such capacity or arising out of  or loss under Delaware law.
such status, whether or not Arch would t

the power to indemnify such person against

such liability or loss under Delaware la
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State Anti-Takeover Statutes

Under the business combination statute odWate law, a corporation is prohibited from enggdmany business combination with an
interested stockholder who, together with its &fféds or associates, owns, or who is an affiliatessociate of the corporation and within a
three-year period did own, 15% or more of the caapon’s voting stock for a three-year period fallng the time the stockholder became an
interested stockholder, unless:

* prior to the time the stockholder became an intecestockholder, the board of directors of the ocapon
approved either the business combination or theséretion which resulted in the stockholder beconaimg
interested stockholde

« the interested stockholder owned at least 85%eof/tiing stock of the corporation, excluding spedifshares,
upon consummation of the transaction which resufteéte stockholder becoming an interested stodérolor

* at or subsequent to the time the stockholder be@ammeterested stockholder, the business combm&tio
approved by the board of directors of the corporatind authorized by the affirmative vote, at amuah or
special meeting and not by written consent, oéast 66 2/3% of the outstanding voting shareseottrporation
excluding shares held by that interested stockingc

A business combination generally includes:

* mergers, consolidations and sales or other disposibf 10% or more of the assets of a corporatarr with an
interested stockholde

* specified transactions resulting in the issuandeamisfer to an interested stockholder of any ehptbck of the
corporation or its subsidiaries; a

« other transactions resulting in a disproportioriisi@ncial benefit to an interested stockholc

The provisions of the Delaware business caatinn statute do not apply to a corporation ifjjeat to certain requirements, the certificate
of incorporation or by-laws of the corporation ainta provision expressly electing not to be gogdrhy the provisions of the statute or the
corporation does not have voting stock listed ot#onal securities exchange, authorized for gigtain an inter-dealer quotation system of
a registered national securities association af betecord by more than 2,000 stockholders.

Metrocall

Arch

USA Mobility

Because Metrocall has not adopted any
provision in its restated certificate of
incorporation to “opt-out” of the Delaware
business combination statute, the statute
applicable to business combinations
involving Metrocall.

Because Arch has not adopted any provi
in its restated certificate of incorporation
“opt-out” of the Delaware business

combination statute, the statute is applici
to business combinations involving Arch.

126

Because the USA Mobility restated
certificate of incorporation will not include
any provision to “opt-out” of the Delaware
business combination statute, the statute
will apply to business combinations
involving USA Mobility.




MANAGEMENT OF USA MOBILITY
AFTER THE MERGER

Board of Directors of USA Mobility

Members of USA Mobility Board of Directokdpon completion of the merger, the board of directdf USA Mobility will be comprised
of nine individuals, four of whom were designatgd\betrocall, four of whom were designated by Arcidahe ninth director, David C.
Abrams, a representative of Abrams Capital, a Sagmt shareholder of Arch, who was proposed byhand endorsed by the Boards of
Directors of both Metrocall and Arch.

The affirmative vote of a majority of the mieens of the board of directors of USA Mobility wile required to change the size of USA
Mobility board of directors.

To date, Metrocall and Arch have designaedindividuals set forth below to be directors @AJMobility upon completion of the
merger.

Name Age
Royce Yudkoff, Chairma 49
David C. Abramg 43
James V. Continen: 41
Nicholas A. Gallopc 72
Vincent D. Kelly 45
Brian C'Reilly 44
Matthew Oristanc 48
William E. Redmond, Jr 44
Richard A. Rubir 40

Royce YudkofMr. Yudkoff has been a director of Metrocall sinferil 1997 and has served as chairman since Fep2G03.
Mr. Yudkoff is the Managing Partner of ABRY PartagkLC, a private equity investment firm which fees exclusively on the media and
communications sector. Prior to co-founding ABRY1LBB9, Mr. Yudkoff was a partner at Bain & Compaau,international management
consultancy firm where he shared responsibilityain’s media practice. Mr. Yudkoff currently sesven the board of directors of Muzak,
LLC and Nexstar Broadcasting Group and is the atair of the board of directors of Penton Media, Mc. Yudkoff was a director of
Metrocall at the time of its filing of a petitiomder Chapter 11 of the Bankruptcy Code.

David C. AbramsMr. Abrams is a managing member of Abrams CapitiaG, an investment firm whose affiliates are stoalkters of
Arch, a position he has held since November 1998 Aflrams has also been a director of Global Signal since October 2002. Affiliates
Abrams Capital, LLC are stockholders of Global Sig@lobal Signal, formerly Pinnacle Holdings, wik USA Mobility’s largest landlord
for its transmission tower sites. Because of thiationship, Mr. Abrams will recuse himself fromyagtiscussion or decision by the USA
Mobility board on matters relating to Global Signal

James V. Continenz®lr. Continenza has been a director of Arch sind@228nd is currently a director of Microcell Teleaoomications,
Inc. Mr. Continenza was the president and chietettee officer from September 2002 to June 200%aligent, Inc., a provider of fixed-
wireless broadband services that filed for banlayptotection in May 2001. Mr. Continenza was astirector of Teligent, Inc. during that
period. Mr. Continenza was the chief operatingeeffiof Teligent, Inc. from May 2001 to Septembed2@nd its senior vice president of
strategic operations from September 2000 to May.2B@ior to his tenure with Teligent, Inc., Mr. Gioenza was the chief executive officer
of Lucent Technologies Product Finance, which wds/ion of The CIT Group, Inc., a financial sex@s company, from April 1999 to
September
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2000 and was senior vice president — worldwidessated marketing of Lucent Technologies Productrigedrom September 1997 to April
1999.

Nicholas A. GallopoMr. Gallopo has been a director of Metrocall si@etober 2002. Mr. Gallopo is a consultant and @ediPublic
Accountant. He retired as a partner of Arthur AsderLLP in 1995 after 31 years with the firm. Heoaderved as a director of Neuman Drug
Company in 1995 and 1996, a director of Wyant Cation, formerly Hosposable Products, Inc., fror®3.8 2001, and a director of Bridge
Information Systems, Inc. beginning in 2000.

Vincent D. KellyMr. Kelly was appointed President and CEO of Meditban February 5, 2003. Prior to assuming this,rr. Kelly was
the Chief Operating Officer, Chief Financial Officand Executive Vice President of Metrocall. Heoaderved as the Treasurer from
August 1995 to February 2003, and served as atdireEMetrocall from 1990 to 1996 and from OctoBE02 to present. Mr. Kelly was
responsible for managing the Company’s financisireesturing in 2002. He has been heavily involwedietrocall’s merger and acquisition
strategy and business integration execution. MHykeas also involved in taking the Company puliticl993 as COO and CFO and mana
all subsequent public offerings and financingsoPta joining Metrocall in 1987, he served in petdiccounting. Mr. Kelly currently serves
the board of directors of Penton Media, Inc. andESTLLC, which is a majority-owned subsidiary of tvteall. Mr. Kelly was an executive
officer of Metrocall at the time of its filing inuhe of 2002 of a petition under Chapter 11 of thalBuptcy Code.

Brian O’Reilly. Mr. O’Reilly has been a director of Metrocall sin@etober 2002. Mr. O'Reilly was with Toronto Dorroni for sixteen
years, beginning in 1986. During his time at ToocoBbminion, Mr. CReilly served as managing director of Toronto Dpioin’s Loan
Syndication Group, focused on the underwriting edim and telecom loans. From 1996 to 2002, he dexs¢he Managing Director of the
Media, Telecom and Technology Group with primaigpensibility for investment banking in the wirelessd emerging telecom sectors.
During this period Toronto Dominion was one of kbading providers of capital to these sectors. ®Reilly is now retired.

Matthew OristanoMr. Oristano has been a director of Arch since 2002 Oristano has been the president and chiefugkes officer of
Alda Inc., an investment management company, sifé&. Since 2004, Mr. Oristano has also servedhaisroan of the board of Reaction
Biology Corp., a private biotech firm. Mr. Oristam@s the chairman of the board and chief execuiifreer of People’s Choice TV Corp., a
wireless communications company, from April 199%&ptember 1999.

William E. Redmond, JMr. Redmond has been a director of Arch since 2802Redmond served as president and chief exezutiv
officer from December 1996 to February 2003 andhasrman of the board from January 1999 to Febr@@688 of Gardenway, Inc., a
manufacturer of outdoor garden and power equiptentfiled for bankruptcy protection in July 200ldrder to facilitate a sale of
substantially all of its assets in August 2001. Redmond has also been a director of Gentek, ince ©October 2003.

Richard A. RubinMr. Rubin has been a director of Arch since 2002. Rubin has been the president of Hawkeye Calgitalagement
LLC, a provider of investment management servisese November 1999. Mr. Rubin was engaged in azganHawkeye Capital
Management LLC between July 1998 and November 29@9vas a principal at MHR Advisors LLC from Jaryud®97 to July 1998.

Committees of USA Mobility Board of Directors
Upon completion of the merger, the boarditgators of USA Mobility initially will have threeommittees:
* an audit committee, the chairperson of which wiitially be designated by USA Mobility board of eators;

* a compensation committee, the chairperson of whithnitially be designated by USA Mobility boaraf
directors; anc
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* a nominating and governance committee, the chaopeof which will initially be designated by USA Midity
board of directors

The Audit Committee of the board of directof4JSA Mobility will be initially comprised of ondirector designated by Metrocall, one
director designated by Arch and a third directdected by the board of directors of USA Mobilitthd Compensation Committee of the bc
of directors of USA Mobility will be initially compsed of one director designated by Metrocall amd dlirectors designated by Arch. The
Nominating and Governance Committee of the boawiretctors of USA Mobility will be initially compsed of two directors designated
Metrocall and two directors designated by Arch.

Each of such committees will prepare andqiress charter for the approval of the board oécliors of USA Mobility. The affirmative
vote of a majority of the members of the boardicdators of USA Mobility will be required to modifhe powers and authority of any
committee of USA Mobility’s board of directors. &waldition, USA Mobility’s board of directors may rewe a director from any committee,
change the size of any committee or terminate anynaittee or change the chair of a committee onty wie affirmative vote of not less than
a majority of the members of USA Mobility’s boarfidirectors.

Compensation of Directors

In accordance with existing practice of Metband Arch, it is expected that directors of UBlAbility who are also full-time employees
of USA Mobility will receive no additional compertin for their services as directors. Each non-eygt director of USA Mobility will
receive compensation for service on USA Mobilitalbof directors as determined by the board ofcttirs of USA Mobility upon the
recommendation of the compensation committee.

Executive Officers of USA Mobility

The principal executive officers of USA Mdhjilupon completion of the merger will be as folkw

Name Age Title

Vincent D. Kelly 45 President and Chief Executive Offic
For information regarding Mr. Kelly, see “—e8&d of Directors of USA Mobility,” beginning on ga 127.
Compensation of Executive Officers

USA Mobility has not yet paid any compensatio its chief executive officer or any other pergxpected to become an executive officer
of USA Mobility. With the exception of Mr. Kelly’employment agreement with USA Mobility, which wike executed at the closing of the
merger, the form and amount of the compensatidretpaid to each of USA Mobility’s executive offisén any future period will be
determined by the compensation committee of USA iNgtboard of directors.

Mr. Kelly is party to an employment agreemeith Metrocall and its subsidiary, Metrocall, Indated as of February 5, 2003, as
amended.

On March 25, 2004, in connection with thegmeed merger of Metrocall and Arch Wireless, Ittee, Metrocall board approved an
amendment to Mr. Kelly’s February 5, 2003 employtregreement that:

« approved and ratified a bonus payment of $530,00énketing performance targets previously set byBbard
for fiscal year 2004 ahead of schedule in fiscalry@003, which was paid in January 20

« provided for a guaranteed minimum bonus paymef680,000, payable in February 2005, provided thetai
performance targets established by Metr’s board of directors for the 2004 calendar yeanst anc

* provided for a cash bonus of one million dollaggom the completion of the merger with Ar
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The one million dollars cash bonus is in legwany other payments with respect to the mergdneas conceived by the Metrocall board as
a suitable replacement for the change of contrpi@ant under Mr. Kelly’s employment agreement. Beeanio new capital would be invested
as a result of Metrocall’'s merger with Arch as orédly conceived, the Metrocall Board had committedonsidering a suitable replacement
for the change of control payment in Mr. Kelly’s gloyment agreement at the time that the Board b#ttbsized Metrocalk efforts to pursu
the merger with Arch in September 2003.

Upon and subject to completion of the mefeévietrocall and Arch, Mr. Kelly and USA Mobility M enter into a new employment
agreement and Mr. Kelly’s existing employment agreet with Metrocall will be terminated. The new egment will be for an initial term of
three years commencing on the date of consummatitire merger and provide for an annual salary6@0$000 for Mr. Kelly. For the
remainder of calendar year 2004, Mr. Kelly will é&etitled to a minimum bonus of $530,000 payablEebruary 2005, provided that certain
performance targets previously set by the compamsabmmittee of the Metrocall Board are met. Rdvsequent calendar years, Mr. Kelly
will be eligible for an annual bonus of up to 200%his base salary based on achievement of cgrtafiormance targets to be set by USA
Mobility’s board of directors or the compensatianmmittee thereof.

Mr. Kelly’'s employment agreement with USA Miitly will also provide for certain payments uparmination of his employment. If
Mr. Kelly’s employment is terminated by reason eath or disability, USA Mobility will pay Mr. Kellyor his legal representatives), his base
salary through the remaining term of his employnagreement payable in a lump sum. If Mr. Kellyaetinated without cause or if
Mr. Kelly terminates his employment for good reaggenerally if USA Mobility makes adverse changedir. Kelly’'s compensation,
benefits, or duties or requests that he relocite)Kelly would receive the following:

« an amount equal to his full base salary for thegreof two years and the remaining term of hislegrpent
agreement

* an amount equal to the annual bonus paid or payale. Kelly with respect to the prior annual poetj

 reimbursement of the cost of continuation of grbeplth coverage for the greater of two years aaddmaining
term of his employment agreement; ¢

« full vesting of any equity compensation and thesépf all restrictions with respect to any restdcstock granted
to Mr. Kelly.

If Mr. Kelly’'s employment is terminated by B3viobility without cause or by Mr. Kelly for googkason in connection with a “change of
control,” Mr. Kelly will be entitled to reimbursemefor any applicable excise taxes paid.

For more information concerning the compéensgtaid to the other two most highly compensateztative officers of Metrocall for the
2003 fiscal year, see Amendment No. 1 to Metrog@ihnual Report on Form 10-K for the fiscal yeadet December 31, 2003, filed
April 29, 2004. For more information concerning ttmampensation paid to, and the employment agreamstit, the chief executive officer
and the other four most highly compensated exeeutfficers of Arch for the 2003 fiscal year, seedrdment No. 1 to Arck’Annual Repol
on Form 10-K for the fiscal year ended December2BD3, filed April 29, 2004.

Integration Working Group

An integration working group composed of Metll and Arch personnel has been formed to woslatd a smooth and rapid combinat
of the two companies. The group will make its renmendations to Mr. Kelly and Mr. Redmond. All sugtemmendations shall be made
solely in contemplation of the completion of thergex, and any integration planning shall be in chmmge with all applicable laws and FCC
and DOJ rules and regulations.
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LEGAL MATTERS

Certain legal matters in connection with thisrger have been passed upon for Metrocall byI&cRoth & Zabel LLP, New York,
New York. Venable LLP, Washington, D.C., has addistetrocall with respect to certain legal mattesisiting to telecommunicatior
regulations. Certain legal matters in connectiotihthis merger have been passed upon for Arch liyana & Watkins LLP,
Washington, D.C.

EXPERTS

The consolidated balance sheet of Metrot¢dllecember 31, 2003 and December 31, 2002, anelhed consolidated statements of
operations, stockholders’ equity/ (deficit) andrcllews for the year ended December 31, 2003, #gnmg@ from October 8, 2002 through
December 31, 2002, and the period from Januar@d2 ghrough October 7, 2002 (Predecessor Compang)the financial statement
schedule for the year ended December 31, 200atied from October 8, 2002 through December 3022@nd the period from January 1,
2002 through October 7, 2002 (Predecessor Compappggaring in Metrocall’s Annual Report on FormK @er the year ended
December 31, 2003, have been audited by Ernst &y dul P, independent registered public accounting fias set forth in their report
thereon, included therein and incorporated hergireference. Such consolidated financial statemamdsschedule are incorporated herein by
reference in reliance upon such report given orathbority of such firm as experts in accounting anditing.

The consolidated statements of operationskbblders’ equity/(deficit) and cash flows for tear ended December 31, 2001, appearing
in Metrocall’'s Annual Report on Form 10-K for thear ended December 31, 2003 were previously audite&tthur Andersen LLP and their
report thereon has not been reissued by them.

Because Arthur Andersen LLP has not reisshei report and because we are unable to obteimsent from Arthur Andersen LLP, you
will be unable to sue Arthur Andersen LLP under $eeurities Act for material misstatements or oiiss if any, in this joint proxy
statement/ prospectus and incorporated hereinfeyergce, including the financial statements covéngtheir previously issued report. We
believe that it is unlikely that you would be abderecover damages from Arthur Andersen LLP for elaym against them.

The consolidated balance sheet of WebLinkeWgs, Inc. as of December 31, 2002, and the tetatesolidated statements of operations,
stockholders’ equity (deficit), and cash flows foe periods from January 1, 2002 through Septe@b2002 (Predecessor Company), and
September 9, 2002 through December 31, 2002, @pgearan amendment filed on January 20, 2004 ttrddell’'s Current Report on
Form 8-K filed November 18, 2003, have been audite®PMG LLP, independent auditors, as set fortthiir report thereon, included
therein and incorporated herein by reference. $oasolidated financial statements are incorporh&gdin by reference in reliance upon such
report given on the authority of such firm as expér accounting and auditing.

The financial statements of Arch Wireless, las of December 31, 2003 and December 31, 200thé year ended December 31, 2003
and for the period from January 1, 2002 to May2ZXI)2 and for the period from June 1, 2002 to Deeert, 2002 incorporated in this
prospectus by reference to the Annual Report omFEd-K of Arch Wireless, Inc. have been so incogped in reliance on the reports (which
contains an explanatory paragraph relating to Aktiteless, Inc.’s adoption of fresh-start accountisgdescribed in Note 3 to the financial
statements) of PricewaterhouseCoopers LLP, independgistered public accounting firm, given on dlughority of said firm as experts in
auditing and accounting.

The financial statements of Arch Wireless, fior the year ended December 31, 2001 prioréadirision discussed in Note 1 to the 2002
financial statements incorporated in this prospebiureference to the Annual Report on Form 10-Kech Wireless, Inc. for the year ended
December 31, 2003 were audited by Arthur Anderde®, independent accountants, who have ceased mpexafrthur Andersen LLP
expressed an unqualified opinion on those finarstatkements in their report dated March 7, 2002dp«for the matters discussed in Note 15
to the 2001 financial statements as to which the gaMay 29, 2002). The
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report of Arthur Andersen LLP is a copy of a regmeaviously issued by Arthur Andersen LLP, whicls Im@t been reissued by Arthur
Andersen LLP.

The consolidated balance sheet of USA Mghilitc. as of May 31, 2004, appearing in this jgrixy/ prospectus has been audited by
Ernst & Young LLP, independent registered publicaamting firm, as set forth in their report therempearing elsewhere herein and is
included in reliance upon such report, given onahihority of such firm as experts in auditing @aedounting.

The reference to the appraisal by Valuatiesd&rch Corporation in notes 2 and 4 to the firgustatements of Arch Wireless, Inc. as of
December 31, 2003 and December 31, 2002, for taegreded December 31, 2003 and for the period fframuary 1, 2002 to May 31, 2002
and for the period from June 1, 2002 to DecembeRBQ2 incorporated in this prospectus by referéadcke Annual Report on Form 10-K of
Arch Wireless, Inc. has been so incorporated withdonsent of Valuation Research Corporation.

The reference to the valuation performed srdhh 2002 by The Blackstone Group L.P. in connectigh Arch’s bankruptcy, which
reference is included in note 3 to the financiateshents of Arch Wireless, Inc. as of Decembe280;3 and December 31, 2002, for the year
ended December 31, 2003 and for the period fromaalgril, 2002 to May 31, 2002 and for the periodnfidune 1, 2002 to December 31,
2002 incorporated in this prospectus by refereadbe Annual Report on Form X0eof Arch Wireless, Inc., has been so incorporatitti the
consent of The Blackstone Group L.P.

OTHER MATTERS

Neither Metrocall nor Arch presently interidsbring any matters other than those describélisnjoint proxy statement/ prospectus
before its special meeting. Further, neither Metlagor Arch has any knowledge of any other mattieas may be introduced by other
persons. If any other matters do properly comereeéiher company’s special meeting, the personedamthe enclosed proxy forms of
Metrocall or Arch, as applicable, will vote the pi@s in keeping with their judgments on such matter

STOCKHOLDER PROPOSALS

Pursuant to Rule 14a-8 under the Exchangestatkholders may present proper proposals fdusimn in a company’s proxy statement
and for consideration at the next annual meetiritsaftockholders by submitting their proposalghi company in a timely manner.

Metrocall. Metrocall will hold an annual meeting in the ye@02 only if the merger has not already been coragldf the annual meeting
is held, stockholder proposals will be eligible fioclusion in Metrocall’s proxy statement relatitogthe 2004 annual meeting of stockholders
if the stockholder proposals are received a reddersanount of time before Metrocall begins to pent mail its proxy materials. To be
considered for presentation at the Metrocall anmugting, although not included in the proxy staetmproposals must be received a
reasonable amount of time before the Metrocall ahmeeting. All stockholder proposals should be $&n

Metrocall Holdings, Inc
Attn: Secretar)

6677 Richmond Highwa
Alexandria, Virginia 2230t

Arch. Arch will hold an annual meeting in the year 20@dydf the merger has not already been complefietthel annual meeting is held,
stockholder proposals will be eligible for inclusim Arch’s proxy statement relating to the 2004 w@ad meeting of stockholders if the
stockholder proposals are received a reasonablerambtime before Arch begins to print and mailgroxy materials. To be considered for
presentation at the Arch annual meeting, althoughntluded in the proxy statement, proposals rbest
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received a reasonable amount of time before Arginlseo print and mail its proxy materials. All skinolder proposals should be sent to:

Arch Wireless, Inc

Attn: Secretan

1800 West Park Drive, Suite 2
Westborough, Massachusetts 01!

STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

The SEC encourages companies to discloseafdrwoking information so that investors can battederstand a company’s future
prospects and make informed investment decisioms. jdint proxy statement/ prospectus contains Starivard-looking statements” within
the meaning of the Private Securities LitigatioridR@ Act of 1995. These statements referring torvt=ll, Arch and USA Mobility are
included in this joint proxy statement/ prospectosluding under the following captions:

* “Risk Factor”; and
* “The Merger’

These statements may include statementsdiegahe period following completion of the merger.

Words such as “anticipate,” “estimate,” “eg{®” “projects,” “intends,” “plans,” “believes” ahwords and terms of similar substance used
in connection with any discussion of future opergtor financial performance, or the merger of Mesitband Arch, identify forward-looking
statements. All forward-looking statements are rgan@ent’s present expectations of future eventsaamgubject to a number of factors and
uncertainties that could cause actual resultsfterdnaterially from those described in the forwdodking statements. In addition to the risks
related to the businesses of Metrocall and Arah félstors relating to the merger discussed undgt Ractors, among others, could cause
actual results to differ materially from those ddsed in the forward-looking statements. Thesedigcinclude: the relative value of USA
Mobility stock and Metrocall’s and Arch’stocks, the failure to realize the anticipatedities of the merger and adverse regulatory comaii
Stockholders are cautioned not to place unduenedian the forward-looking statements, which spedk of the date of this joint proxy
statement/ prospectus. None of Metrocall, Arch 8AUMOobility is under any obligation, and each exgsig disclaims any obligation, to
update or alter any forward-looking statements, tinbieas a result of new information, future evamtstherwise.

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 cantoy statements contained or referred to in thet@e

WHERE YOU CAN FIND MORE INFORMATION

This joint proxy statement/prospectus incoapes documents by reference which are not predémia delivered with this joint proxy
statement/prospectus.

The SEC permits Metrocall and Arch to “incorgte by reference” information into this proxytetaent/prospectus. This means that
Metrocall and Arch can disclose important inforroatto you by referring you to another documentifgeparately with the SEC. The
information incorporated by reference is deemelktpart of this proxy statement/prospectus, exicg@ny information superceded by
information contained directly in this proxy statmyprospectus or by information contained in doents filed with or furnished to the SEC
after the date of this proxy statement/prospedtiasis incorporated by reference in this proxyestegnt/prospectus.

This joint proxy statement/prospectus alsmiporates by reference all additional documerasriay be filed by Metrocall and Arch with
the Securities and Exchange Commission under $et8¢a), 13(c), 14 or 15(d) of the Exchange Actleein the date of this joint proxy
statement/prospectus and the date of the Metrspatiial meeting and the date of the Arch speciatimg, as applicable. These include
periodic
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reports, such as Annual Reports on Form 10-K, @ugrReports on Form 10-Q and Current Reports amRBK, as well as any other proxy
statements.

You should rely only on the information cdntd in this joint proxy statement/prospectus @t tithich Metrocall and Arch have referred
you to. Metrocall and Arch have not authorized argyto provide you with any additional informatic

The documents referred to in this joint pretgtement/prospectus are available from us upgqurest. We will provide a copy of any and
all of the information that is referred to in thiént proxy statement/prospectus to any persorhaut charge, upon written or oral request. If
exhibits to the documents referred to in this jairixy statement/prospectus are not themselvedfispdly referred to in this joint proxy
statement/prospectus, then the exhibits will noptovided. Any request for documents should be ngddovember 1, 2004 to ensure tim
delivery of the documents.

The following documents, which have beerdfiy Metrocall with the Securities and Exchange @ossion (SEC file number 0-21924),
are incorporated by reference into this joint prefgtement/prospectus:

(1) Annual Report on Form 10-K, for thechsyear ended December 31, 2003 filed March 284 2and
Amendment No. 1 on Form -K/A filed April 29, 2004,

(2) Quarterly Report on Form 10-Q, for fiseal quarter ended March 31, 2004 filed May 10042,
Amendment No. 1 on Form -Q/A filed June 11, 2004, and Amendment No. 2 flety 16, 2004

(3) Quarterly Report on Form 10-Q, for fiseal quarter ended June 30, 2004 filed Augu&084 and
Amendment No. 1 on Form -Q/A filed August 20, 2004

(4) Current Report on Form 8-K filed Noveenli8, 2003 and an amendment thereto filed Jariiigry
2004; anc

(5) Current Reports on Form 8-K filed Matdh, 2004, March 31, 2004, May 6, 2004, May 10,£200ay 17,
2004, May 25, 2004, June 2, 2004, and July 1, 2

The following documents, which have beerdfitgy Arch with the Securities and Exchange Commis¢6EC file number 0-23232), are
incorporated by reference into this joint proxytetaent/prospectus:

(1) Annual Report on Form 10-K, for thecsyear ended December 31, 2003 filed March 14286d
Amendment No. 1 on Form -K/A filed April 29, 2004,

(2) Quarterly Report on Form-Q, for the fiscal quarter ended March 31, 2004dfli\éay 6, 2004
(3) Quarterly Report on Form-Q, for the fiscal quarter ended June 30, 2004 #adust 3, 2004; an

(4) Current Report on Formr-K filed March 31, 2004

Requests for documents relating to Metrosladiuld be directed to:

Metrocall Holdings, Inc., 6677 Richmond Rigay, Alexandria, Virginia 22306, Attention: InvesRelations,
telephone (703) 6¢-6677 (extension 6231

Requests for documents relating to Arch sthovel directed to:

Arch Wireless, Inc., 1800 West Park Driveit&@250, Westborough, Massachusetts 01581, AttenGerald J
Cimmino, Vice President and Treasurer, telepho08)(B7(-6700.

Metrocall and Arch file reports, proxy statmts and other information with the SEC. Copiethofe reports, proxy statements and other
information may be inspected and copied at theipubference facilities maintained by the SEC alidary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549. Please call the SEC-80C-SEC-0330 for further information on the operation of fpublic reference room
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Copies of these materials can also be olddigemail at prescribed rates from the Public Rafee Room of the SEC, 450 Fifth Street,
N.W., Washington, D.C. 20549 or by calling the S&0-800-SEC0330. The SEC maintains a website that containartgroxy statemen
and other information regarding each of us. Theesidof the SEC website is http://www.sec.gov.

USA Mobility has filed a registration statemi@n Form S-4 under the Securities Act with th&€Siith respect to USA Mobility stock tc
be issued in the merger. This joint proxy staterfpeospectus constitutes the prospectus of USA Nwbiiled as part of the registration
statement. This joint proxy statement/prospectusdmt contain all of the information set fortthe registration statement because certain
parts of the registration statement are omitteacitordance with the rules and regulations of th€.SHe registration statement and its
exhibits are available for inspection and copyieget forth above.

If you have any questions about the merdegge call either Investor Relations, Metrocall,7&3) 660-6677 (extension 6231), or
Gerald J. Cimmino, Vice President and Treasureroh, at (508) 870-6700.

This joint proxy statement/prospectus dodscnastitute an offer to sell, or a solicitationasf offer to purchase, the securities offered by
this joint proxy statement/prospectus, or the #aliion of a proxy, in any jurisdiction to or froamy person to whom or from whom it is
unlawful to make such offer, solicitation of anafbr proxy solicitation in such jurisdiction. Nedtr the delivery of this joint proxy
statement/prospectus nor any distribution of séiesrpursuant to this joint proxy statement/protypeshall, under any circumstances, create
any implication that there has been no changedanrtformation set forth or incorporated into thagi proxy statement/prospectus by
reference or in Metrocall’s or Arch’s affairs sintee date of the joint proxy statement/prospecthe. information contained in this joint
proxy statement/prospectus with respect to Mettaezas provided by Metrocall and the information taned in this joint proxy
statement/prospectus with respect to Arch was geal’by Arch.

Any statement contained in a document inc@fea or deemed to be incorporated by referencetling joint proxy statement/prospectus
will be deemed to be modified or superseded foppses of this joint proxy statement/prospectufi¢oeixtent that a statement contained in
this joint proxy statement/prospectus or any othidrsequently filed document that is deemed to terporated by reference into this joint
proxy statement/prospectus modifies or superséaestaitement. Any statement so modified or supetseadll not be deemed, except as so
modified or superseded, to constitute a part &fjhint proxy statement/prospectus.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Board of Directors USA Mobility Inc.:

We have audited the accompanying consolidated balsimeet of USA Mobility, Inc. (formerly Wizard&atriots Holdings, Inc.) as of May =
2004. This consolidated balance sheet is the regpibty of the Company’s management. Our respdligilis to express an opinion on this
consolidated balance sheet based on our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting Oversighti8dé@/nited States). Those stande
require that we plan and perform the audit to ebtaasonable assurance about whether the balaeetisliree of material misstatement. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in thenbalaheet. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirg the overall balance sheet
presentation. We believe that our audit of therzdasheet provides a reasonable basis for ourawpini

In our opinion, the balance sheet referred to alppgsents fairly, in all material respects, thaficial position of USA Mobility Inc. at
May 31, 2004, in conformity with U.S. generally epted accounting principles.

/sl Ernst & Young LLF

McLean, VA
September 7, 2004

F-1




USA MOBILITY, INC.
(formerly Wizards-Patriots Holdings, Inc.)

CONSOLIDATED BALANCE SHEET

As of
May 31, 2004
ASSETS
Cash $ 2
Total $ 2
|
STOCKHOLDEF' S EQUITY $ —
Common stock, par value $0.0001 per share, 10@slzarthorized;

100 shares issued and outstanc —
Additional paic-in capital 23,88:
Accumulated defici (23,88()
Total stockholde's equity $ 2

L]

The accompanying notes are an integral part ofcinisolidated balance sheet.
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USA MOBILITY, INC.
NOTES TO CONSOLIDATED BALANCE SHEET
Note 1. Basis of Presentation

The accompanying consolidated balance shektdes the accounts of USA Mobility, Inc. (the Gmny) and its wholly owned
subsidiaries Wizards Acquiring Sub, Inc. (WASI) dratriots Acquiring Sub, Inc. (PASI) and intercompaccounts have been eliminated.
Other than activities associated with its formatitne Company and its subsidiaries have not coeduany activities. The Company,
previously called Wizards-Patriots Holdings, Irdhanged its name to USA Mobility, Inc. on July 2804.

The Company and its subsidiaries were formembnnection with the anticipated merger of Me#dbtloldings, Inc. (Metrocall) and Arch
Wireless, Inc. (Arch). The Company was incorporatethe state of Delaware on March 5, 2004. The @amy has one stockholder,
Metrocall, which holds all of the Company’s comnsiack, par value $0.0001.

Note 2. Use of Estimates

Financial statements prepared in conformityW.S. generally accepted accounting principégiire estimates and assumptions from
management that affect the reported amounts ofsaaed liabilities, as well as disclosure of cogént assets and liabilities at the date of the
balance sheet. Actual results could differ fromsthestimates.

Note 3.  Stockholder’s Equity

In connection with the Company’s formatidme Company incurred approximately $39,800 of lexalenses, which are included in
Accumulated Deficit, net of the associated tax fien€$15,920, on the accompanying consolidateldize sheet. These expenses were paid
by Metrocall on behalf of the Company, and Metrbhak forgiven the Company’s liability, net of tiedated tax benefit, for the repayment of
such expenses. Accordingly, the Company has refldtte forgiveness of the liability as additionaidsin capital on the accompanying
consolidated balance sheet.

The operations of the Company and each slitsidiaries are included in a consolidated fddaxareturn filed by Metrocall. The
Company’s policy is to calculate its income tax &fror liability to Metrocall as if the Company weeto file a separate tax return with the
Internal Revenue Service. The expenses of the Caoyngiacussed in the preceding paragraph generatedtame tax benefit of $15,920.

Note 4.  Proposed Merger with Metrocall HoldingsInc. and Arch Wireless, Inc.

On March 29, 2004, the Company, WASI, PASgtidcall and Arch entered into an agreement ara gilanerger. On the effective date
of the merger, WASI will merge with and into Meteticand PASI will merge with and into Arch, at whipoint WASI and PASI would no
longer exist as separate corporate entities, am€tdmpanys only two wholly owned subsidiaries would be Me#tthand Arch. The proposi
merger is subject to several conditions, includhgreholder and regulatory approval.

Upon completion of the merger, holders of fdeall’s common stock will receive $150 million @ash pursuant to a cash election and
27.5% of the Company’s common stock. Under the eésttion, Metrocall shareholders will be entittecelect to receive cash in the amount
of $75.00 per Metrocall share for up to two millivtetrocall shares. To the extent that cash elestéze made in respect of a number greater
than or less than two million shares, the mergesideration will be adjusted on a pro rata basigabtwo million of Metrocall’'s outstanding
shares are exchanged for cash. The remaining appatety four million fully diluted Metrocall sharesill be converted into 27.5% of the
Company’s outstanding common stock at an exchaatgeaf 1.876 shares of the Company’s common stockach Metrocall share. Each
outstanding share of Arch common stock would bénarged for one share of the Company’s common stock.
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The above actions will necessitate the boimgs/of up to $150.0 million of debt proceeds, defieg on the available cash on hand of
Metrocall and Arch at the time of the closing of timnerger, to fund the cash election componentefthrger consideration, and authorization
of additional common shares of the Company befoeenterger takes place.

Note 5. Subsequent Events

In connection with the proposed merger witbtidcall and Arch, two purported shareholder ctagion suits have been filed by certain
Metrocall shareholders against the Company, Melirokech and the Metrocall Board of Directors se®kito obtain compensatory relief and
to enjoin Metrocall’s proposed merger with Arche8ifically, on July 28, 2004, a purported sharebpltlass action complaint similar to the
suit by a Metrocall stockholder filed on June 2902, was filed by another Metrocall stockholdespah the Court of Chancery of the Stat
Delaware, New Castle County, naming Metrocall aretrivtall’s Board of Directors, together with ArchdaUSA Mobility, as defendants,
and seeking compensatory relief in addition to segto enjoin Metrocall’s proposed merger with Ardihe Company believes that these
complaints are wholly without merit and intendsigorously contest these actions. However, theau&s of these suits are uncertain. The
Company believes that it is not currently possiblestimate the impact, if any, that the ultimasotution of these matters will have on the
Company.
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ANNEX A
AGREEMENT AND PLAN OF MERGER
BY AND AMONG

WIZARDS-PATRIOTS HOLDINGS, INC.

WIZARDS ACQUIRING SUB, INC.

METROCALL HOLDINGS, INC.,
PATRIOTS ACQUIRING SUB, INC.
AND
ARCH WIRELESS, INC.

DATED AS OF MARCH 29, 2004
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Mar29, 2004 (thisSAgreement”), by and among Wizards-Patriots Holdings,
Inc., a Delaware corporatidtParent” ), Wizards Acquiring Sub, Inc., a Delaware corparaiand a wholly owned subsidiary of Parent
(“Metrocall Acquiring Sub”), Metrocall Holdings, Inc., a Delaware corporat{tkletrocall” ), Patriots Acquiring Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of Paf&itch Acquiring Sub”), and Arch Wireless, Inc., a Delaware corporafl@érch” ).
Metrocall and Arch are sometimes together refetoerbllectively as théCompanies”and, individually, as &Company.”

WITNESSETH:

WHEREAS, the respective Boards of DirectdrMetrocall (the*Metrocall Board” ) and Arch (thé¢Arch Board” ) have approved this
Agreement and have deemed it in the best inteoéskeir respective stockholders that Metrocall &nch engage in a business combination
under the terms set forth herein;

WHEREAS, Metrocall owns all of the outstargltapital stock of Parent and has caused ParéatrtoMetrocall Acquiring Sub and Arc
Acquiring Sub;

WHEREAS, the respective Boards of DirectdrBarent, Metrocall Acquiring Sub and Metrocall bapproved the merger of Metrocall
Acquiring Sub with and into Metrocall (thi#etrocall Merger” ) and deem it advisable and in the best interddgtsedr respective
stockholders that the Metrocall Merger be consurethaind the respective Boards of Directors of Rafexh Acquiring Sub and Arch have
approved the merger of Arch Acquiring Sub with @mad Arch (the"Arch Merger” , and together with the Metrocall Merger, tiverger” )
and have deemed it advisable and in the best giteof their respective stockholders that the Avigliger be consummated, in each case |
the terms and subject to the conditions set foetiein;

WHEREAS, for federal income tax purposes,ghdies intend that the Merger shall be treateal taansfer by the holders of Metrocall
Common Stock (as defined in Section 2.1(a)) andhAZommon Stock (as defined in Section 2.1(c)) b$ath shares of such stock (other
than Appraisal Shares (as defined in Section 2.&f&] shares of such stock held by either Metrazalirch) to Parent in exchange for all the
issued and outstanding shares of Parent Commok &tedefined in Section 2.1(a)) and, in the cds®dain holders of Metrocall Common
Stock, cash, all as described in Section 351 ofritegnal Revenue Code of 1986, as amended‘@bde” ), and the regulations promulgated
thereunder; and

WHEREAS, the parties hereto desire to makeiterepresentations, warranties, covenants areeatents in connection with the
transactions contemplated by this Agreement‘{fnansactions”).

NOW, THEREFORE, in consideration of the mlutepresentations, warranties and covenants caddirrein, the parties hereto agree as
follows:

ARTICLE |
THE MERGER

Section 1.1 The Merger(a) Charter and Bylaws of Parent; Conducte certificate of incorporation and bylaws of Pare
(respectively, théParent Certificate of Incorporation’and“Parent Bylaws” ), and the initial organizational minutes of theatmbof directors
of Parent, shall be in the form Bkhibit A-1, Exhibit A-2andExhibit A-3to this Agreement, respectively. From and afterBffective Time,
each of the Parent Certificate of Incorporation trelParent Bylaws may be amended in accordantetiétr respective terms and as
provided in the DGCL, except that references tondmeme of Parent shall be amended to reflect a éhemguch name as determined by the
Parent Board. From the date of this Agreement timntilEffective Time, Metrocall shall (a) consulthvArch prior to causing or permitting,
and shall not cause or permit, Parent, Metrocatjulking Sub or Arch Acquiring Sub to take any actinconsistent with the provisions of t
Agreement without the written consent of Arch, e all action necessary to cause

A-1




Parent, Metrocall Acquiring Sub and Arch Acquiri@gb to perform their respective obligations unties Agreement, and (c) take all action
necessary to ensure that, prior to the Effectiveelinone of Parent, Metrocall Acquiring Sub or Afatgquiring Sub conducts any business or
makes any investment other than as contemplatédidgreement or as may otherwise be agreed trbly in writing.

(b) The Metrocall MergerUpon the terms and subject to the conditions af Agreement, at the Effective Time (as defined in
Section 1.2) and in accordance with the Delawanee@é Corporation Law (thOGCL” ), Metrocall Acquiring Sub shall be merged with
and into Metrocall and the separate existence dfddall Acquiring Sub shall thereupon cease. Metlicghall be the surviving corporation in
such merger and a wholly owned subsidiary of Paardt after the Effective Time, is hereinafter stmes referred to as tH&urviving
Metrocall Corporation”

(c) The Arch MergerUpon the terms and subject to the conditions &f #greement, at the Effective Time and in accordamith the
DGCL, Arch Acquiring Sub shall be merged with antbiArch and the separate existence of Arch AcqgiBub shall thereupon cease. Arch
shall be the surviving corporation in such merget a wholly owned subsidiary of Parent and, afterEffective Time, is hereinafter
sometimes referred to as tt&urviving Arch Corporation”and, together with the Surviving Metrocall Corpaat the“Surviving
Corporations.”

Section 1.2 Effective Time of the MergeFhe Merger shall become effective at such timedatd (the'Effective Time”) as shall be
stated in appropriate certificates of merger withpect to the Metrocall Merger and the Arch Melgdrich time and date shall be identical
for each merger), respectively, in form mutuallgemtable to Metrocall and Arch and executed in ataace with the relevant provisions of
the DGCL, to be filed with the Secretary of Stafi¢he State of Delaware in accordance with the DGBE“Merger Filing” ), concurrently
with the closing of the Transactions in accordanith Section 2.12.

Section 1.3 Certificates of Incorporation(@) The certificate of incorporation of the SurvigiMetrocall Corporation shall be amended
as of the Effective Time such that it is identiathe certificate of incorporation of Metrocall duwiring Sub as in effect immediately prior to
the Effective Time, and thereafter may be amendextcordance with its terms and as provided irdB€L, except that references to the
name of the Surviving Metrocall Corporation shaldmended to reflect a change in such name asrdeézt by the Parent Board.

(b) The certificate of incorporation of ther@iving Arch Corporation shall be amended as efHffective Time such that it is identical to
the certificate of incorporation of Arch AcquirirBub as in effect immediately prior to the Effectiene, and thereafter may be amended in
accordance with its terms and as provided in th&€DGxcept that references to the name of the SiayiArch Corporation shall be
amended to reflect a change in such name as degsirby the Parent Board.

Section 1.4 Bylaws.(a) The bylaws of the Surviving Metrocall Corpoaatishall be amended as of the Effective Time shahthey are
identical to the bylaws of Metrocall Acquiring Sab in effect immediately prior to the Effective Erand (subject to Section 6.9 hereof)
thereafter may be amended in accordance with tleirs and as provided by the certificate of incoaion of the Surviving Metrocall
Corporation and the DGCL, except that referencébdmame of the Surviving Metrocall Corporatioalsbe amended to reflect a change in
such name as determined by the Parent Board.

(b) The bylaws of the Surviving Arch Corpaoatshall be amended as of the Effective Time shahthey are identical to the bylaws of
Arch Acquiring Sub as in effect immediately priorthe Effective Time, and (subject to Section Ggebf) thereafter may be amended in
accordance with their terms and as provided by#ngficate of incorporation of the Surviving Ar€orporation and the DGCL, except that
references to the name of the Surviving Arch Capon shall be amended to reflect a change in paafe as determined by the Parent
Board.
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Section 1.5 Officers.(a) The officers of the Surviving Metrocall Corptioa after the Effective Time shall be the officefsMetrocall
Acquiring Sub in office immediately prior to thef&€tive Time, until their successors are electedpmointed and qualified or until their
resignation or removal.

(b) The officers of the Surviving Arch Corption after the Effective Time shall be the offeef Arch Acquiring Sub in office
immediately prior to the Effective Time, until thesuccessors are elected or appointed and quatifiedtil their resignation or removal.

Section 1.6 Directors.(a) The directors of the Surviving Metrocall Coragtion after the Effective Time shall be the direstof
Acquiring Sub in office immediately prior to thef&€tive Time, until their successors are electedppointed and qualified or until their
resignation or removal.

(b) The directors of the Surviving Arch Coration after the Effective Time shall be the dioestof Arch Acquiring Sub in office
immediately prior to the Effective Time, until thaiuccessors are elected or appointed and quatifiedtil their resignation or removal.

Section 1.7 Effect of MergerAt the Effective Time, the effect of the Merger ke as provided in this Agreement and the appliea
provisions of Delaware law. Without limiting therg@ality of the foregoing, and subject theretahatEffective Time:

(a) all of the property, rights, privileggmwers and franchises of Metrocall and Metrocalljdicdng Sub shall vest in the Surviving
Metrocall Corporation, and all debts, liabilitiesdaduties of Metrocall and Metrocall Acquiring Ssiall become the debts, liabilities and
duties of the Surviving Metrocall Corporation; and

(b) all of the property, rights, privileggmwers and franchises of Arch and Arch Acquirindy Shall vest in the Surviving Arch
Corporation, and all debts, liabilities and duté&\rch and Arch Acquiring Sub shall become thetdgliabilities and duties of the Surviving
Arch Corporation.

ARTICLE Il
CONVERSION AND EXCHANGE OF SECURITIES

Section 2.1 Effect on Capital Stocka) Metrocall Common Stoclkt the Effective Time, by virtue of the Metrocalldvger and without
any action on the part of any holder of capitatktof Metrocall or any holder of capital stock oeMocall Acquiring Sub:

() (A) Subject to Sections 2.1(a)(R);1(a)(v), 2.3, 2.4 and 2.10, each share of comstaek, par value $0.01 per share, of Metrocall
(“Metrocall Common Stock)) issued and outstanding immediately prior to tfedfive Time with respect to which an election hagn
effectively made and not revoked or lost pursuar8éction 2.3 or deemed made pursuant to Sectofca@llectively, thé'Electing Shares”)
shall be converted into the right to receive an amequal to $75.00 (tH€ash Election Price”), in cash, without interest. (B) Subject to
Sections 2.1(a)(ii), 2.1(a)(v), 2.3, 2.4 and 2d44#ch share of Metrocall Common Stock (other thaetitlg Shares) issued and outstanding
immediately prior to the Effective Time shall benwerted into the right to receive 1.876 shares‘{thetrocall Exchange Ratio”) of commor
stock, par value $0.0001 per share, of Paf&#rent Common Stock). The shares of Parent Common Stock to be isso@dash payable
upon the conversion of shares of Metrocall CommimeiSpursuant to this Section 2.1(a)(i) and cadiein of fractional shares of Parent
Common Stock as contemplated by Section 2.10 &ered to collectively asMetrocall Merger Consideration.”All shares of Parent
Common Stock issued pursuant to this Section Zil&jall be duly authorized, validly issued anekfiof preemptive rights, with no personal
liability attaching to the ownership of such sharsshares of Metrocall Common Stock convertet ishares of Parent Common Stock or
cash pursuant to this Section 2.1(a)(i) shall mgéy be outstanding and shall automatically be @ladcand retired and shall cease to exist,
and each holder of a certificate formerly represgnany such shares shall cease to have any rigtaspt the right to receive cash, Parent
Common Stock to be issued and cash in lieu ofitraat shares of Parent Common Stock as contempigt&kction 2.10, in consideration
such shares upon the surrender of such certifisatecordance with this Article 1l, without intetes
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(i) All shares of Metrocall Common Skathat are owned by Metrocall as treasury stockamdshares of Metrocall Common Stock
owned by Arch or any Subsidiary of Arch immediatphor to the Effective Time, other than sharesarmahy existing employee benefit plan
which are held by either Company as trustee, sleatlanceled and retired and shall cease to exdsh@share capital of Parent or other
consideration shall be delivered in exchange toeeef

(iii) Each share of common stock, pduea$0.01 per share, of Metrocall Acquiring Sulues$ and outstanding immediately before the
Effective Time shall be converted into one shareashmon stock of the Surviving Metrocall Corporatio

(iv) If any shares of Metrocall Commoato&k outstanding immediately prior to the EffectiViene are unvested or are subject to a
repurchase option, risk of forfeiture or other citiod under any applicable restricted stock purehagreement or other agreement with
Metrocall, then any shares of Parent Common Stesikeid in exchange for such shares of Metrocall Com@&tock will also be unvested and
subject to the same repurchase option, risk o&fanfe or other condition, and the certificatesespnting such shares of Parent Common
Stock may accordingly be marked with appropriatgetels, except that this Section 2.1(a)(iv) shdllapply to any such shares that, pursuant
to the terms of the applicable agreement, certéica other governing instrument, would otherwisevbsted or freed of such repurchase
option, risk of forfeiture or other condition asesult of the Transactions. Metrocall shall takeaation that may be necessary to ensure that,
from and after the Effective Time, Parent is eetitto exercise any such repurchase option or oijferset forth in any such restricted stock
purchase agreement or other agreement.

(v) Notwithstanding anything in this Agment to the contrary, shares of Metrocall ComBtmick that are outstanding immediately
prior to the Effective Time and that are held by &srson who is entitled to demand and properlyatdeta appraisal of such shares pursuant
to, and who complies in all respects with, Secf6@ (“Section 262") of the DGCL (“Appraisal Shares”) shall not be converted into
Metrocall Merger Consideration as provided in Sat®.1(a)(i), but rather the holders of Appraisahf®s shall be entitled to payment of the
fair value of such Appraisal Shares in accordanitie 8ection 262provided, howevethat if any such holder shall fail to perfect onetwise
shall waive, withdraw or lose the right to apprhigader Section 262, then the right of such hotddye paid the fair value of such holder’s
Appraisal Shares shall cease and such AppraisaéSkhall be deemed to no longer be Appraisal Stzar@, instead, shall be deemed to be
Non-Electing Shares, to have been converted as dEffleetive Time into, and to have become exchangesblely for the right to receive,
Metrocall Merger Consideration as provided in Satl.1(a)(i).

(b) Metrocall Stock Options, Warrants and Unissued 8kasnder the Metrocall Plan of Reorganization.

(i) Metrocall Stock OptiondAt the Effective Time, all options to purchase gsanf Metrocall Common Stock (eacHMetrocall
Stock Option”) which are then outstanding and unexercised shakle to represent a right to acquire shares abiit Common Stock and
shall be converted automatically into an optioadquire, on the same terms and conditions as vikezvwaise applicable under the Metrocall
Stock Option, shares of Parent Common Stock a®ihtbelow. From and after the Effective Timet(ie number of shares of Parent
Common Stock purchasable upon exercise of eackaodiag converted Metrocall Stock Option shall haa to the product of (x) the
number of shares of Metrocall Common Stock thaevwerchasable upon exercise of such converted BhtiStock Option immediately
prior to the Effective Time and (y) the Metrocakdhange Ratio, rounded up to the nearest wholesifdParent Common Stock, and (ii) the
exercise price per share of Parent Common Stockrwath converted Metrocall Stock Option shall bimined by dividing (x) the exercise
price per share of Metrocall Common Stock of suativerted Metrocall Stock Option immediately priorthe Effective Time by (y) the
Metrocall Exchange Ratio, rounded down to the retarent;provided, howevethat in the case of any Metrocall Stock Option tach
Section 421 of the Code, applies by reason ofutdification under Section 422 of the Code, thereige price per share, the number of sh
subject to such Metrocall Stock Option and the teamd conditions of exercise of such Metrocall BOption shall be determined in a
manner consistent with the requirements of Seetit¥(a) of the Code. Unless otherwise elected byddatl prior to the Effective Time,
Parent shall
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assume Metrocall’s obligations with respect to eaatstanding Metrocall Stock Option in such marthat Parent (i) is a corporation
“assuming a stock option in a transaction to wiSeletion 424(a) applies” within the meaning of Sat#24 of the Code or (ii) to the extent
that Section 424 of the Code does not apply to 8etnocall Stock Option, would be such a corporaticere Section 424 of the Code
applicable to such Metrocall Stock Option; andadf so otherwise elected, after the Effective Tialereferences to Metrocall in the
Metrocall Option Plan and the applicable Metro&itick Option agreements shall be deemed to refeatent, which shall have assumed the
Metrocall Option Plan as of the Effective Time higtwe of this Agreement and without any furtheli@eton the part of Parent or Metrocall.
Each Metrocall Stock Option so assumed by Pareti¢iutinis Agreement shall continue to have, andubgest to, the same terms and
conditions set forth in the Metrocall Option Plardasuch Metrocall Stock Option as in effect immeésliaprior to the Effective Time.
Metrocall and Arch shall use, and shall cause Raoemse, all reasonable efforts to ensure thatddetl Stock Options intended to qualify as
incentive stock options under Section 422 of thdeCprior to the Effective Time continue to so giyadifter the Effective Time. Prior to the
Effective Time, the Metrocall Board shall take shiall cause its committees to take, all action s&mey to effectuate the foregoing.

(ii) Metrocall Warrants At the Effective Time, all warrants to purchaserssaf Metrocall Common Stock (eacHMetrocall
Warrant” ) which are then outstanding and unexercised slodibnger be exercisable for Metrocall Common Staxc#t shall thereafter be
exercisable for Parent Common Stock in accordarittetiie terms and conditions of the applicable Meatl Warrants. From and after the
Effective Time (i) the number of shares of Pareainthon Stock purchasable upon exercise of eachamulisig converted Metrocall Warrant
shall be equal to the product of (x) the numbestafres of Metrocall Common Stock that were purdblasgppon exercise of such converted
Metrocall Warrant immediately prior to the Effecifime and (y) the Metrocall Exchange Ratio, rouhdp to the nearest whole share of
Parent Common Stock, and (ii) the exercise pricespare of Parent Common Stock under each convitédabcall Warrant shall be obtain
by dividing (x) the exercise price per share of ideall Common Stock of such converted Metrocall k&fiar immediately prior to the
Effective Time by (y) the Metrocall Exchange Ratiounded down to the nearest cent.

(iii) Unissued Shares Under the Metrocall Plan of Reoizgion. At the Effective Time, all rights, contingent ohetwise, to receive
shares of Metrocall Common Stock, which are noiggied and outstanding, pursuant to a distributimater the Metrocall Plan of
Reorganization (each,"®Metrocall Stock Right”), shall no longer be rights with respect to Mealb€ommon Stock and shall thereafter be
rights to receive a number of shares of Parent Cam&tock equal to the number of shares of Metr&@athmon Stock such Metrocall Stock
Right would be entitled to receive multiplied bythletrocall Exchange Ratio, rounded up to the retavhole share of Parent Common
Stock, subject to the same terms and conditiotiseoMetrocall Plan of Reorganization as were otlimxw@pplicable to the Metrocall Stock
Rights. Prior to the Effective Time, the Metrodalard shall take, or shall cause its committedake, all action necessary to effectuate the
foregoing.

(c) Arch Common Stoclt the Effective Time, by virtue of the Arch Mergand without any action on the part of any holderapital
stock of Arch or any holder of capital stock of Ar&cquiring Sub:

(i) Subject to Sections 2.1(c)(ii) and@, each share of “Class A” common stock, parev&0.0001 per share, of Ar€éhArch Commol
Stock”) shall be converted into the right to receive share (théArch Exchange Ratio’and, together with the Metrocall Exchange Ratio,
the“Exchange Ratios”) of Parent Common Stock. The shares of Parent Gomfitock to be issued pursuant to this Sectiorcgilare
referred to collectively a®Arch Merger Considerationand, together with the Metrocall Merger Consideratihe“Merger Consideration.”

All shares of Parent Common Stock issued pursuatfiis Section 2.1(c)(i) shall be duly authorizealidly issued and free of preemptive
rights, with no personal liability attaching to themnership of such shares. All shares of Arch Comi®&tck converted into shares of Parent
Common Stock pursuant to this Section 2.1(c)(i)Ist@mlonger be outstanding and shall automaticlaéycanceled and retired and shall cease
to exist, and each holder of a certificate formeegresenting any such shares shall cease to hgvigats, except the right to receive Parent
Common Stock
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to be issued, in consideration for such shares tipwsurrender of such certificate in accordandb this Article II, without interest.

(ii) All shares of Arch Common Stock tlsae owned by Arch as treasury stock and any shafrArch Common Stock owned by
Metrocall or any Subsidiary of Metrocall immedigtelrior to the Effective Time, other than sharedemany existing employee benefit plan
which are held by either Company as trustee, slgatlanceled and retired and shall cease to exdst@ashare capital of Parent or other
consideration shall be delivered in exchange toeeef

(iii) Each share of common stock, pduegh0.01 per share, of Arch Acquiring Sub issued a@utstanding immediately before the
Effective Time shall be converted into one shareashmon stock of the Surviving Arch Corporation.

(iv) If any shares of Arch Common Staekstanding immediately prior to the Effective Tian@ unvested or are subject to a
repurchase option, risk of forfeiture or other dtind under any applicable restricted stock puretagreement or other agreement with Arch,
then the shares of Parent Common Stock issuedctmaege for such shares of Arch Common Stock wsb &le unvested and subject to the
same repurchase option, risk of forfeiture or ottwrdition, and the certificates representing sfdres of Parent Common Stock may
accordingly be marked with appropriate legendsepkthat this Section 2.1(c)(iv) shall not apphatty such shares that, pursuant to the t
of the applicable agreement, certificate or othmregning instrument, would otherwise be vestedeed of such repurchase option, risk of
forfeiture or other condition as a result of thafdsactions. Arch shall take all action that mayéeessary to ensure that, from and after the
Effective Time, Parent is entitled to exercise angh repurchase option or other right set forthrnip such restricted stock purchase agree
or other agreement.

(d) Arch Stock Options and Unissued Shares Under tbh Rtan of Reorganizatioffi) Arch Stock OptionsAt the Effective Time, all
options to purchase shares of Arch Common Stoah(emn “Arch Stock Optiori) which are then outstanding and unexercised siesbe to
represent a right to acquire shares of Arch Com8tork and shall be converted automatically int@ption to acquire, on the same terms
and conditions as were otherwise applicable urtteAtrch Stock Option, the number of shares of R&Z@mmon Stock equal to the number
of shares of Arch Common Stock subject to such Atdtk Option immediately prior to the Effectivarig, at a price per share equal to the
per share exercise price specified in such ArckkS@ption immediately prior to the Effective Tinf@pvided, howevethat in the case of
any Arch Stock Option to which Section 421 of thel€, applies by reason of its qualification undect®n 422 of the Code, the exercise
price per share, the number of shares subjectdo Atch Stock Option and the terms and conditidnexercise of such Arch Stock Option
shall be determined in a manner consistent withrélyairements of Section 424(a) of the Code. Uni¢issrwise elected by Arch prior to the
Effective Time, Parent shall assume Arch’s obligiasi with respect to each outstanding Arch Stockddph such manner that Parent (i) is a
corporation “assuming a stock option in a transactd which Section 424(a) applies” within the miaegrof Section 424 of the Code or (ii) to
the extent that Section 424 of the Code does rydp such Arch Stock Option, would be such a cosion were Section 424 of the Code
applicable to such Arch Stock Option; and, if n@isherwise elected, after the Effective Timeyreferences to Arch in the Arch Stock Plan
and the applicable Arch Stock Option agreement baleemed to refer to Parent, which shall haaseimed the Arch Stock Plan as of the
Effective Time by virtue of this Agreement and waith any further action on the part of Parent orhAi€ach Arch Stock Option so assumed
by Parent under this Agreement shall continue t@hand be subject to, the same terms and conslisienforth in the Arch Stock Plan and
the applicable Arch Stock Option as in effect immaéaly prior to the Effective Time. Metrocall andek shall use, and shall cause Parent to
use, all reasonable efforts to ensure that ArcklS&ptions intended to qualify as incentive stopkians under Section 422 of the Code prior
to the Effective Time continue to so qualify aftiee Effective Time. Prior to the Effective TimegetArch Board shall take, or shall cause its
committees to take, all action necessary to eftgetthe foregoing.

(ii) Unissued Shares Under the Arch Plan of Reorgamimafit the Effective Time, all rights, contingent ohetwise, to receive shares
Arch Common Stock, which are not yet issued andtantling, pursuant to a distribution under the A?tdm of Reorganization (each, an
“Arch Stock Right”), including
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pursuant to the Arch Stock Plan, shall no longeriggets with respect to Arch Common Stock and stedteafter be rights to receive the s¢
number of shares of Parent Common Stock, subjabetsame terms and conditions of the Arch PladReafrganization and, as applicable,
Arch Stock Plan as were otherwise applicable toAtod Stock Rights. Prior to the Effective TimeetArch Board shall take, or shall cause
its committees to take, all action necessary tectffate the foregoing.

(e) Parent Actions with Respect to Stock Options, SRights and Warrantgi) Prior to the Effective Time, Parent shall rasefor
issuance and shall make available for issuancedardance with Sections 2.1(b) and 2.1(d) the nurabshares of Parent Common Stock
necessary to satisfy Parent’s obligations undeti®@ex2.1(b) and 2.1(d). With respect to the Aretc® Plan and Metrocall Option Plan to be
assumed by Parent, Parent shall take all corpacditen necessary or appropriate to, as soon asrably practicable after the Effective Tir
file with the SEC a registration statement on F&& (or any successor or other appropriate forrtt) véispect to the shares of Parent
Common Stock subject to options granted under plants to the extent required under applicable aarder for such shares to be sold
without restriction, and Parent shall use its leéfstrts to maintain the effectiveness of such regi®n statement (and maintain the current
status of the prospectuses contained therein)elisas/comply with any applicable state securitietblue sky” laws, for so long as such
benefits and grants remain payable and such optindsr such plans remain outstanding.

(ii) As soon as practicable after the Effeetiime, Parent shall cause to be delivered thadtlers of Metrocall Stock Options, to the
extent the holder thereof possesses such Metistatk Options pursuant to the Metrocall Option Phlppropriate notices setting forth such
holders’ rights pursuant to the Metrocall OptioarP(as defined in Section 4.2(a)) and agreemeidgmsing the grants of such Metrocall
Stock Options. To the extent permitted by law, Rasbdall comply with the terms of the Metrocall @ptPlan and shall take such reasonable
steps as are necessary or required by, and subjtaet provisions of, the Metrocall Option Planheve the Metrocall Stock Options which
qualified as incentive stock options prior to tHéeEtive Time continue to qualify as incentive dtaptions of Parent after the Effective Tir

(iii) As soon as practicable after the EffeetTime, Parent shall cause to be delivered tba@ltiers of Arch Stock Rights, to the extent the
holder thereof possesses such Arch Stock Righwipat to the Arch Stock Plan, and Arch Stock Ogti@s the case may be, appropriate
notices setting forth such holders’ rights pursuarthe Arch Stock Plan and agreements evidentiagtants of such and Arch Stock Rights
and Arch Stock Options, as applicable. To the extermitted by law, Parent shall comply with thare of the Arch Stock Plan and shall
take such reasonable steps as are necessary medeloy, and subject to the provisions of, the Atbck Plan, to have the Arch Stock
Options which qualified as incentive stock optipmi®r to the Effective Time continue to qualify iasentive stock options of Parent after the
Effective Time.

(iv) As soon as practicable after the Effeeflime, Parent shall cause to be delivered tbatlers of Metrocall Warrants appropriate
notices setting forth such holders’ rights pursubateto.

() Cancellation of Parent Stockhe shares of capital stock of Parent owned by ddéeft and Arch immediately prior to the Effective
Time will be canceled at the Effective Time.

Section 2.2 Exchange Fund Concurrently with or prior to the Effective TimMgetrocall and Arch shall jointly designate a duly
qualified bank or trust company to act as agem‘@xchange Agent”) for purposes of exchanging certificates which imiatsdy prior to the
Effective Time represented shares of Arch CommackSor shares of Metrocall Common StociCertificates” ) for the applicable Merger
Consideration. At or prior to the Effective TimarBnt shall deposit with the Exchange Agent, isttfar the benefit of holders of Certificat
certificates representing the Parent Common Stsikabble pursuant to Sections 2.1(a) and 2.1(c) apowersion of outstanding shares of
Arch Common Stock and Metrocall Common Stock, dasipayment of the Cash Election Price with resped¢he Electing Shares and cash
for payment of any fractional shares referred t8éttion 2.10. Parent agrees to make availableet&xchange Agent from time to time as
needed, cash sufficient to pay any dividends ahdradistributions pursuant to Section 2.9. Any casti certificates representing Parent
Common Stock deposited with the Exchange Agent beatinafter be referred to as tlexchange Fund”.
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Section 2.3 Elections.(a) Each Person who, immediately prior to the BifecTime, is (i) a record holder of shares of Metll
Common Stock shall be entitled, with respect tmatny portion of such shares, to make an unciondit election to receive cash in exche
for such shares or (ii) a holder of vested MetrioB&dck Options giving an irrevocable notice of exge of such Metrocall Stock Options pi
to the Effective Time, subject only to the Closisgall be entitled to make an election to receaghdn exchange for the shares of Metrocall
Common Stock issuable upon exercise of such MdtrStack Options.

(b) Parent shall, or shall cause the Excha@ygnt to, prepare and mail a form of election (#herm of Election” ) with the Joint Proxy
Statement/ Prospectus (as defined in Section 8oli&glders of Metrocall Common Stock of record éstthan shares of Metrocall Common
Stock to be cancelled pursuant to Section 2.1 pxiiid holders of vested Metrocall Stock Optionsfathe record date for the meeting of
stockholders of Metrocall (tH#Metrocall Stockholders Meeting) to obtain the Metrocall Stockholders Approval ¢adined in Section 4.4
(d)), which shall be used by each such holder wishi&s to elect to receive the Cash Election Pdcafy or all shares of Metrocall Common
Stock held by such holder as of immediately priothe Effective Time. Prior to the record datehsf Metrocall Stockholders Meeting, the
Metrocall Board or a committee thereof shall esshiprocedures for holders of vested Metrocall EfOptions to give an irrevocable notice
of exercise of such Metrocall Stock Options, toa®pfunds for the exercise thereof, to make thehadection and to provide for netting of
funds to be received pursuant to the cash eleag@nst funds to be deposited for the exerciseidf 81etrocall Stock Options. In addition,
Parent shall use its reasonable best efforts teerttek Form of Election and the Joint Proxy Statdfrf@rospectus available to all Persons who
become holders of Metrocall Common Stock or Metildgtock Options during the period between sucloréclate and the Election Date.
Any such election to receive the Cash ElectionéPwdl be properly made only if (i) the Exchangeefg has received a Form of Election at
its designated office, by 5:00 p.m., New York Qitpe, on (A) the Business Day immediately precediregdate of the Metrocall
Stockholders Meeting or (B) any later date as ticlvMetrocall may provide, in consultation with Ar¢the“Election Date” ) (which date
Parent shall publicly announce as soon as prad¢i¢ati in no event less than five Business Daysrio the Election Dateprovidedthat the
Companies shall agree to any Election Date, anidentiiereof, required to comply with any legal regnents with respect thereto, and
(if) such Form of Election is properly completediaigned and, in the case of holders of Metrocath@on Stock, accompanied by
certificates for the shares of Metrocall Commonc&tm which such Form of Election relates, duly @mseéd in blank or otherwise in form
acceptable for transfer on the books of Metroaalbly an appropriate guarantee of delivery of stattificates as set forth in such Form of
Election from a firm which is a member of a registénational securities exchange or of the Natié&salociation of Securities Dealers, Inc
a commercial bank or trust company having an officeorrespondent in the United States, provideth sertificates are in fact delivered to
the Exchange Agent within three Business Days #fiedate of execution of such guarantee of dsfjvéx record holder acting in different
capacities or acting on behalf of other Persorainway will be entitled to submit an Election Fdion each capacity in which such record
holder so acts with respect to each Person fortwihigo acts.

(c) Any Form of Election may be revoked byg tiolder of Metrocall Common Stock submitting s&cinm of Election to the Exchange
Agent only by written notice received by the Exapamgent prior to 5:00 p.m., New York City time, the Election Date. In addition, all
Forms of Election shall automatically be revokethé& Exchange Agent is notified in writing by Metedl and Arch that the Merger has been
abandoned. If a Form of Election is so revokedh@&case of a holder of Metrocall Common Stock stting such Form of Election to the
Exchange Agent, the certificate or certificatesqoarantee of delivery, as appropriate) for theeshaf Metrocall Common Stock to which
such Form of Election relates shall be promptlymegd to such holder.

(d) The Exchange Agent may, with the agredgro&NMetrocall, in consultation with Arch, make $uailes as are consistent with this
Section 2.3 for the implementation of the electiprsvided for in this Section 2.3 and in Sectiof &s shall be necessary or desirable to fully
effect such elections with respect to Metrocall @oon Stock and Metrocall Stock Options.
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(e) The Exchange Agent shall have discretiotdetermine whether or not an election to recttieeCash Election Price has been properly
made or revoked pursuant to this Section 2.3 veiipect to shares of Metrocall Common Stock and veheztions and revocations were
received by it. If the Exchange Agent determined #ny election to receive the Cash Election Rsige not properly made with respect to
shares of Metrocall Common Stock, such shares Bballeated by the Exchange Agent as shares thiatrweé Electing Shares at the Effect
Time, and subject to the provisions of Sectionga)(¥), 2.4 and 2.10, such shares shall be exclbingte Merger for shares of Parent
Common Stock pursuant to Section 2.1(a)(i)(B)h# Exchange Agent determines that any contingeuwtieh to receive the Cash Election
Price was not properly made with respect to Melt@&t@ack Options, such contingent election shaltbemed as not made and such Metr
Stock Options shall be exchanged in the Mergeoffitions to purchase Parent Common Stock pursua@@édtion 2.1(b). The Exchange Ag
shall also make all computations as to the allocagind the pro-ration, including the determinatibthe deemed elections contemplated by
Section 2.4 and any such computation and deemetiagis shall be conclusive and binding on the hslaé Metrocall Common Stock and
Metrocall Stock Options.

Section 2.4 Allocation of Cash and Parent Common Stdak.Election Number Two million (2,000,000) (th&Election Number”)
shares of Metrocall Common Stock, including shaifddetrocall Common Stock issuable upon exercisklefrocall Stock Options as
provided in Section 2.3(a), shall be converted thioright to receive the Cash Election Price atBffective Time.

(b) Excess Electing Shares$f the number of Electing Shares exceeds thetigle®Number, then shares of Metrocall Common Sttbler
than the Electing Shares and Appraisal Shares(olely, the'Non-Electing Shares”) shall be converted into shares of Parent Common
Stock in accordance with Section 2.1(a)(i)(B) ahecEng Shares shall be converted into the righiet®ive the Cash Election Price or shares
of Parent Common Stock in accordance with Secttob&)(i)(A) and 2.1(a)(i)(B) in the following maen

(i) A proration factor (th&Excess Proration Factor”) shall be determined by dividing the Election Nwnby the total number of
Electing Shares.

(il) The number of Electing Shares coveredhyElection to be converted into the right to nee¢he Cash Election Price shall be
determined by multiplying the Excess Proration Baby the total number of Electing Shares covereduzh Election.

(i) All Electing Shares other than thosess converted into the right to receive the Cdshtien Price in accordance with Section 2.4(b)
(i) shall be converted into shares of Parent Comi®&twck in accordance with Section 2.1(a)(i)(Bhjeat to Section 2.10.

(c) Deemed Electionslf the number of Electing Shares is less thaequal to the Election Number, then all Electingr@bahall be
converted into the right to receive the Cash EbecErice in accordance with Section 2.1(a)(1)(AJ ttre Non-Electing Shares shall be
converted into the right to receive either theJ@sh Election Price and the holders thereof sieatidemed to have properly made an election
with respect to such shares or (ii) shares of R&@emmon Stock in accordance with Sections 2.1JgAjland 2.1(a)(1)(B) in the following
manner:

(i) A proration factor (theDeemed Election Proration Factor) shall be determined by dividing (A) the Electidnmber minus the total
number of Electing Shares by (B) the total numieéMan-Electing Shares.

(il) The number of Non-Electing Shares ofteatockholder to be converted into the right teeiee the Cash Election Price and deemed to
have properly made an election with respect to shelnes shall be determined by multiplying the Degtfalection Proration Factor by the
total number of Non-Electing Shares held by suohldtolder.

(i) All Non-Electing Shares other than tleashares converted into the right to receive thgh@Edection Price in accordance with
Sections 2.4(c)(ii) shall be converted into sharfeBarent Common Stock in accordance with Sectit(a}1)(B), subject to Section 2.10.
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Section 2.5 Exchange ProceduresAs soon as practicable after the Effective Tiarent shall cause the Exchange Agent to mail or
make available to Cede & Co. and, as appropriaigh @older of record of a Certificate or Certifemtvhich immediately prior to the
Effective Time represented outstanding shares ohAZrommon Stock whose shares were converted iatddght to receive the Arch Merger
Consideration and each holder of record of a Geati or Certificates which immediately prior tethffective Time represented outstanding
shares of Metrocall Common Stock whose shares emreerted into the right to receive the Metrocaéiigler Consideration, a notice and
letter of transmittal advising such holder of tlileetiveness of the Merger and the procedure faresulering to the Exchange Agent such
Certificate or Certificates in exchange for caslstmares of Parent Common Stock deliverable in mghereof pursuant to this Article 1l. The
Exchange Agent shall not be entitled to vote or@sge any rights of ownership with respect to thares of Metrocall Common Stock and
Arch Common Stock surrendered to it and held Iigoin time to time hereunder, except that it shedleive and hold all dividends or other
distributions paid or distributed with respect twls Metrocall Common Stock and Arch Common Stocklie account of the Persons entitled
thereto.

Section 2.6 Right to Receive Merger Consideratiga) Each holder of shares of Arch Common Stock etrbtall Common Stock that
have been converted into a right to receive Me@mrsideration, upon surrender to the Exchange AgfeatCertificate or Certificates,
together with a properly completed letter of traiteahcovering such shares of Arch Common Stockletrocall Common Stock, will be
entitled to receive the applicable Merger Consitienaas set forth in Section 2.1(a) or Section@,14s applicable. Until so surrendered, each
share of Arch Common Stock or Metrocall Common Btltall, after the Effective Time, represent fdmairposes, only the right to receive
the applicable Merger Consideration and any otheyumts payable pursuant to Section 2.9. If any Me@pnsideration is to be issued to a
Person other than the registered holder of the @@mmon Stock or Metrocall Common Stock represehtethe Certificate or Certificates
surrendered with respect thereto, it shall be alitiom to such issuance that the Certificate ortileaites so surrendered shall be properly
endorsed or otherwise be in proper form for tranafel that the Person requesting such issuandepslyaio the Exchange Agent any transfer
or other taxes required as a result of such isguama Person other than the registered holderasf Arch Common Stock or Metrocall
Common Stock or establish to the reasonable setiisfeof the Exchange Agent that such tax has lpaghor is not payable.

(b) Notwithstanding anything to the contrapntained in this Article I, Certificates surremel@ for exchange by any affiliate (as defined
in Section 6.5) of Arch or Metrocall shall not beckanged until the later of (a) the date Parentrbesived an Affiliate Agreement (as defir
in Section 6.5) from such affiliate, or (b) the@ahares of Parent Common Stock issuable to sfithtafare transferable pursuant to the
Affiliate Agreement regardless of whether such agrent was executed by the affiliate.

Section 2.7 Stock Transfer BooksAs of the Effective Time, there shall be no ferthegistration of transfers of shares of Arch Camn
Stock or Metrocall Common Stock that were outstagdiirior to the Effective Time. After the Effectiiéme, Certificates presented to either
Surviving Arch Corporation or Surviving Metrocalb@oration for transfer shall be canceled and exgbd for the consideration provided
for, and in accordance with the procedures seh famtthis Article 11. At the close of business thre Closing Date, the stock ledger of Arch
with respect to the issuance of Arch Common Stoxkthe stock ledger of Metrocall with respect te igsuance of Metrocall Common Stock
shall be closed.

Section 2.8 Release of Exchange FunBirom and after the first anniversary of the Bifec Time, any portion of the Exchange Fund
that remains unclaimed by the holders of sharéscf Common Stock and Metrocall Common Stock sbalfeturned to Parent upon
demand. Any such holder who has not deliveredtases of Arch Common Stock or Metrocall Common Btocthe Exchange Agent in
accordance with this Article Il prior to that tirskall thereafter look only to Parent for issuanicehares of Parent Common Stock in respect
of shares of Arch Common Stock or Metrocall Comrock, respectively. Notwithstanding the foregoingither Parent nor Surviving Arch
Corporation nor Surviving Metrocall Corporation Bl liable to any holder of shares of Arch Comn&inock or Metrocall Common Stock
for any securities delivered or any amount paid public official pursuant to applicable abandopesperty laws.
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Section 2.9 Distributions with Respect to Unexchanged Shaiés dividends, interest or other distributionshwi¢spect to shares of
Parent Common Stock issuable with respect to Armmi@on Stock or Metrocall Common Stock shall be paithe holder of any
unsurrendered Certificates until such Certificaessurrendered as provided in this Article Il. Opoich surrender, there shall be paid,
without interest, to the Person in whose name hlages of Parent Common Stock are registered \aletids and other distributions payable
in respect of such securities on a date subseduoiesnd in respect of a record date after, thediffe Time.

Section 2.10 No Fractional Securities Notwithstanding any other provision of this Agment, no certificates or scrip representing less
than one share of Parent Common Stock shall bedssuthe Merger, and no Parent Common Stock diddstock split or interest shall
relate to any fractional security, and such frawidnterests shall not entitle the owner thereofdte or to any other rights of a security
holder. In lieu of any such fractional shares, daalder of shares of Metrocall Common Stock who ldatherwise have been entitled to
receive a fraction of a share of Parent Commonk3tpon surrender of Certificates for exchange pamsto this Article 1l shall be entitled to
receive from the Exchange Agent a cash payment ¢égsach fraction multiplied by the Cash Electi®rice, without interest.

Section 2.11 Adjustments To Exchange Ratios and Cash ElectimeP(a) The Exchange Ratios were reached upon ttie thas, afte
giving effect to the exchange of the Election Numtieshares of Metrocall Common Stock, includingr&s of Metrocall Common Stock
issuable upon exercise of Metrocall Warrants, MegtidStock Rights and Metrocall Stock Options, tlee Cash Election Price, the Metrocall
Fully Diluted Shares would be exchanged for 27.5%e Parent Fully Diluted Shares and the ArchyDliluted Shares would be exchanged
for 72.5% of the Parent Fully Diluted Shares. Te ¢ixtent that (i) any inaccuracy of a represematiowarranty in Section 3.2 or 4.2 and/or
(i) an increase in the Arch Fully Diluted Sharesaccordance with Schedule 3.2 is determined te hesulted in a failure of the Exchange
Ratios to result in the percentage stockholdingdesd in the preceding sentence, then the Metr&cahange Ratio shall be adjusted
accordingly. To the extent any such change in tie¢rdtall Exchange Ratio results from an inaccuiacy representation or warranty in
Section 4.2, the Cash Election Price shall be &eljlism proportion to the adjustment to the MetrbEakhange Ratig:Parent Fully Diluted
Shares”shall mean the outstanding equity of Parent toxodanged for the outstanding equity of Metrocatl &mch as of the Effective Tim
comprised of all issued and outstanding sharesa® Common Stock, whether restricted or unrdstticshares of Parent Common Stock
reserved for issuance upon exercise of issued atstbnding options and warrants, whether vestatheested, and shares of Parent Common
Stock reserved for issuance in exchange for stdrgietrocall Common Stock and Arch Common Stocktemplated to be issued under the
Metrocall Plan of Reorganization and the Arch RiaReorganization, respectively, but not includihg shares of Parent Common Stock
reserved for issuance under the equity incentiaa iy be established by the Parent Board as cofdaerdpn Section 6.11(f).

(b) The Metrocall Exchange Ratio and the CElsletion Price shall be adjusted to reflect appately the effect of any stock split, reverse
stock split, stock dividend (including any divideoddistribution of securities convertible into Metall Common Stock or Arch Common
Stock), extraordinary cash dividends, reorganiratiecapitalization, reclassification, combinatierchange of shares or other like change
with respect to Metrocall Common Stock or Arch Coom$tock occurring on or after the date hereoffaiat to the Effective Time.

Section 2.12 Closing. The closing (théClosing” ) of the Transactions shall take place simultankycatsthe offices of Schulte Roth &
Zabel LLP, located at 919 Third Avenue, New YorlevWYork 10022, as promptly as practicable (butrip avent within five Business Day
followin