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USAI\/IaBILITY'

ONE SOURCE FOR WIRELESS

6677 Richmond Highway
Alexandria, VA 22306
(703) 660-6677

NOTICE OF 2006 ANNUAL MEETING OF STOCKHOLDERS
ToBeHeld On August 9, 2006

To our stockholders:

The 2006 Annual Meeting of Stockholders (the “Anndeaeting”) of USA Mobility, Inc., a Delaware
corporation (the “Company”), will be held on Weddayg, August 9, 2006, at 10:00 am, local time, & 8Bird
Avenue (539 Street and Third Avenue), Suite 1200, New YorkwNéork, 10022, for the following purposes:

1. To elect eight directors to hold office untiethext annual meeting of stockholders and untit the
respective successors have been elected or appointe

2. To transact such other business as may propenhe before the Annual Meeting and any adjournment
or postponement thereof.

The foregoing matters are described in more detdiiie enclosed Proxy Statement.

Your Board of Directors has fixed June 30, 200&hasrecord date for determining stockholders letito vote
at the Annual Meeting. Consequently, only holddrsuos common stock of record on the transfer baufikihie
Company at the close of trading of the Company’'m@on Stock on the Nasdaq National Market System on
June 30, 2006 will be entitled to notice of anddte at the Annual Meeting.

The Company’s Proxy Statement is attached her@tanEial and other information about the Company is
contained in the enclosed Annual Report to Stoakdrsl for the fiscal year ended December 31, 2005.

You are cordially invited to attend the Annual Meeting in person. Your participation in these mattersis
important, regardless of the number of sharesyou own. Whether or not you expect to attend in person, we
urgeyou to complete, sign, date and return the enclosed proxy card as promptly as possiblein the enclosed
postage pre-paid envelope, or submit your proxy or voting instructions by telephone or over theinternet. | f
you choose to attend the Annual M eeting you may then votein per son if you so desire, even though you may
have executed and returned the proxy. Any stockholder who executes such a proxy may revokeit at any time
beforeit isexercised.



By Order of the Board of Directors,

Igw Y

Royce Yudkoff
Chairman of the Board

June 12, 2006
Alexandria, Virginia




USAI\/IaBILITY'

ONE SOURCE FOR WIRELESS

6677 Richmond Highway
Alexandria, VA 22306
(703) 660-6677

PROXY STATEMENT

The Board of Directors (the “Board”) of USA Mobilitinc., a Delaware corporation (the “Company”), is
soliciting your proxy on the proxy card enclosedhihis Proxy Statement. Your proxy will be votadhe 2006
Annual Meeting of Stockholders (the “Annual Meetintp be held on August 9, 2006, at 10:00 am, |dirae, at
885 Third Avenue (58 Street and Third Avenue), Suite 1200, New YorkwN¢éork, 10022, and any adjournment
or postponement thereof. This Proxy Statementatitempanying proxy card and the Company’s AnnuglReo
Stockholders for the fiscal year ended DecembeRBQa5 are first being mailed on or about July )@@ holders
of record of the Company’s common stock, par v8oi®001 per share (the “Common Stock”), as of Bhe006.

VOTING SECURITIES

Voting Rights and Outstanding Shares

Only stockholders of record on the books of the @any at the close of trading of the Company’s Commo
Stock on the Nasdaq National Market System on 30n2006 (the “Record Date”), will be entitled totg at the
Annual Meeting. At the close of business on MayZ|)6, the outstanding voting securities of the Gany
consisted of 27,346,978 shares of Common Stock.

Holders of the Company’s Common Stock are entiibeone vote for each share held of record on attera
submitted to a vote of the stockholders.

Quorum and Vote Required

Votes cast by proxy or in person at the Annual Megtvill be tabulated by the Company’s transferragdso
serving as Inspector of Election. The Inspectol ao determine whether or not a quorum is preseatquorum i
not present at the Annual Meeting, we expect thattnnual Meeting will be adjourned or postponeddlcit
additional proxies. Except with respect to the tdecof directors and in certain other specificaimstances, the
affirmative vote of a majority of the shares haviriging power present in person or representedroyypat a duly
held meeting at which a quorum is present is reguimder the Company’s Bylaws for approval of peai®
presented to stockholders. In general, the CompaBylaws also provide that a quorum consists obgnty of the
shares issued and outstanding and entitled to trateholders of which are present in person orasgated by prox
The Inspector will treat abstentions as sharesatepresent and entitled to vote for purposetdrdhining the
presence of a quorum and therefore, abstentiohfiaie the effect of a negative vote for purpodedetermining
the approval of any matter submitted to the stolddrs for a vote, other than the election of dives:




Proxies and Revocation

The shares represented by the proxies receivegepyodated and executed and not revoked will liedrat th
Annual Meeting, and at any adjournments, contirumatior postponements thereof, in accordance wéth th
instructions of the stockholders. A proxy may beoked at any time before it is exercised by:

« delivering written notice of revocation to the Caamnp, Attention: Scott B. Tollefsen, General Coursal
Secretary

» delivering a duly executed proxy bearing a latee da the Company; ¢
« attending the Annual Meeting and voting in pers

Any proxy which is returned using the form of proxyclosed and which is not marked as to a partictem
will be voted “FOR” the election of directors anslthe proxy holder deems advisable on other matiatsnay
come before the Annual Meeting, as the case mawilierespect to the item not marked. The Compargschot
expect that any matter other than the proposakepted in this Proxy Statement will be brought beefbe Annual
Meeting. If a broker indicates on the enclosed proxits substitute that it does not have discretiy authority as 1
certain shares to vote on a particular matter ghstsres will not be considered as present withego that matte
The Company believes that the tabulation procedores followed by the Inspector are consistenhlie general
statutory requirements in Delaware concerning ¥ptihshares and determination of a quorum.

Proxy Solicitation

The entire cost of soliciting proxies from our dtholders will be borne by the Company. In additithre
Company may reimburse brokerage firms and othexgperrepresenting beneficial owners of shareshr t
expenses in forwarding solicitation material tolsbeneficial owners. Proxies may also be soliditedertain of thi
Companys directors, officers and regular employees, wittaalditional compensation, personally or by telepghol
telegram. The Company has retained MacKenzie Rarthee. to solicit proxies from brokerage firmgnxs and
institutional holders. Total fees for this servare expected to be less than $15,000.

Adjournments

If a quorum is not present at the Annual Meetihgay be adjourned from time to time upon the apgirof
the holders of shares representing a majority @itites present in person or by proxy at the AnMesdting until a
qguorum shall be present. Any business may be tctedat the adjourned meeting which might have esrsacte:
at the Annual Meeting originally noticed. If thejagrnment is for more than thirty (30) days, oafifer the
adjournment a new record date is fixed for the @mdjed meeting, a notice of the adjourned meetiadj ble given tc
each stockholder of record entitled to vote atatiiurned meeting. The Company does not current&ni to seek
an adjournment of the Annual Meeting.

PROPOSAL NO.1
ELECTION OF DIRECTORS

Eight directors are to be elected at the Annualtiviggo serve until their respective successorsebeeted or
appointed and qualified. Nominees for electiorht® Board shall be approved by a plurality of theeggroperly
cast by holders of the Common Stock present ingmens by proxy at the Annual Meeting, each shaiaegentitled
to one vote.

Abstentions from voting on the election of direstdncluding broker non-votes, will have no effeatthe
outcome of the election of directors. In the evaamt nominee is unable or unwilling to serve asminee, the
proxies may be voted for the balance of those neeimamed and for any substitute nominee desighgtee
present Board or the proxy holders to fill sucharazy, or for the balance of those nominees nam#tut
nomination of a substitute, or the Board may beiced in accordance with the Bylaws of the Compaihg Board
has no reason to believe that any of the persamedavill be unable or unwilling to serve as a nogeilor as a
director if elected.




Set forth below is certain information, as of Ma&; 2006, for each person nominated to the Board:

Royce Yudkoffage 50, became a director and chairman of thedBoaNovember 2004. He is a member of the
Audit Committee of the Board. Prior to the mergeMetrocall Holdings, Inc. (“Metrocall”and Arch Wireless, Inc
(“Arch”) in November 2004, Mr. Yudkoff had been mattor of Metrocall since April 1997, and had sahas its
chairman since February 2003. Mr. Yudkoff is therldlging Partner of ABRY Partners, LLC, a privateigqu
investment firm which focuses exclusively on thediaeand communications sector. Prior to co-foundiBRY in
1989, Mr. Yudkoff was a partner at Bain & Compaay,international management consultancy firm where
shared responsibility for Bain's media practice. Mudkoff currently serves on the board of direstof ABRY
Partners, LLC, Muzak LLC, Talent Partners and NaxBroadcasting Group, and is the chairman of tadof
directors of Penton Media, Inc., and is a membaétsa€ompensation Committee and Governance Conenitte
Mr. Yudkoff was a director of Metrocall at the tiroéits filing in June of 2002 of a petition undéhapter 11 of the
Bankruptcy Code.

Vincent D. Kelly, age 46, became a director, President and Chieflive Officer (“CEQ”) of the Company in
November 2004 when USA Mobility was formed throudlgg merger of Metrocall and Arch. Prior to the negrgf
Metrocall and Arch, Mr. Kelly was appointed Presitland CEO of Metrocall in February 2003 where gisor to
assuming this role, he was Chief Operating Offi€#ief Financial Officer, and Executive Vice Presit of
Metrocall. He served as the Treasurer of Metrdtaih August 1995 to February 2003, and serveddieeator of
Metrocall from 1990 to 1996 and from May 2003 tovidmber 2004. Mr. Kelly currently serves on the ldoair
directors of Penton Media, Inc., where he is chairraf the Audit Committee, and GTES, LLC, wherdshe
member of the Compensation Committee. GTES, LL&ngjority-owned subsidiary of USA Mobility, Inc.

Mr. Kelly was an executive officer of Metrocallthie time of its filing of a petition under Chapfer of the
Bankruptcy Code.

David Abrams age 45, became a director of the Company in N&eer2004. He is a member of the
Compensation Committee of the Board. Since NoverhB88, Mr. Abrams is a managing member of Abrams
Capital, LLC, an investment firm whose affiliatesne stockholders of Arch prior to its merger witletkbcall.
Abrams Capital, LLC and its affiliates own in exs@s 10% of Global Signal, Inc., formally Pinnaéleldings, Inc.
where Mr. Abrams has been a director since OctdB@2. Global Signal is the Company’s largest lardifor its
transmission tower sites. Because of this relakigmévr. Abrams has and will continue to recuse ¢ethfrom any
discussion or decision by the Company’s board oftarsarelating to Global Signal.

James V. Continenzage 43, became a director of the Company in Ntveerd004, and is the chairman of the
Compensation Committee and a member of the Nomigiatind Governance Committee. Prior to the merger of
Metrocall and Arch, Mr. Continenza had been a daeof Arch since 2002. He is currently a direaddMAXIM
Crane Works, Inc., where he serves as chairmameofbmpensation Committee. He is also a direct& Gf
Marine Ventures, LLC. Mr. Continenza was a dired@bMicrocell Telecommunications, Inc. from May Z)®
November 2004, where he served on the Compendatommittee. From September 2002 to June 2
Mr. Continenza was a director, President and CEDetifjent, Inc., a provider of fixed-wireless brbadd services
that filed for bankruptcy protection in May 2001e Mias a director and COO of Teligent, Inc. from N2&@1 to
August 2002, and its senior vice president of sgiatoperations from September 2000 to May 2001.0\ntinenz
is an investor in Reaction Biology Corp. where Eristano is chairman of the board.

Nicholas A. Gallopg age 73, became a director of the Company in Ndveerd004. He is chairman of the
Audit Committee of the Board, and is also a menaf¢he Nominating and Governance Committee. Pddhé
merger of Metrocall and Arch, Mr. Gallopo had beedirector of Metrocall since October 2002. Mr. [Gpd is a
consultant and Certified Public Accountant. Heregtias a partner of Arthur Andersen LLP in 1998ra8tl years
with the firm. He had also served as a directddefvman Drug Company in 1995 to 1998, a directoNghtt
Corporation, formerly Hosposable Products, In@nfrl995 to 2001 where he also served as chairmtore gfudit
Committee, and a director of Bridge Information 8yss, Inc. from 2000 to 2002.

Brian O'Reilly, age 46, became a director of the Company in N&veer8004. He is chairman of the
Nominating and Governance Committee, and a menfiibedCompensation Committee. Prior to the merd
Metrocall and Arch, Mr. O’Reilly had been a directd Metrocall since October 2002. He was with Tdm
Dominion for 16 years beginning in 1986. During tiise there, Mr. O'Reilly served as a managing cive of




Toronto Dominion’s Loan Syndication Group, focusedthe underwriting of media and telecom loansnti®96
to 2002, he served as the Managing Director oMkdia, Telecom and Technology Group with primary
responsibility for investment banking in the wirkdeand emerging telecom sectors.

Matthew Oristang age 50, became a director of the Company in N&eer2004 and is a member of the
Company'’s Audit Committee. Prior to the merger adthdcall and Arch, Mr. Oristano had been a direofokrch
since 2002. Mr. Oristano has been the PresidenC&@ of Alda Inc., an investment management compsinge
1995. He has served as chairman of the board a@ld@Reaction Biology Corp., a contract biomediesearch
firm since March 2004, and is a member of the beafdrhe Oristano Foundation and Crystalplex Ine.ws the
chairman of the board and CEO of People’s ChoiceCbyp. from April 1993 to September 1999.

Samme L. Thompsomge 60, became a director of the Company in Ntveerd004 and is a member of the
Nominating and Governance Committee. Prior to tieeger of Metrocall and Arch, Mr. Thompson had bax
director of Arch since 2002. Mr. Thompson is thenewand president of Telit Associates, Inc., arfaial and
strategic consulting firm. He joined Motorola Coration as Vice President of Corporate Strategyly 1999 and
retired from Motorola as Senior Vice President tflal Corporate Strategy and Corporate Busines&bDpment
in March 2002. From June 2004 until August 2005, Mrompson was a member of the board of SpectrdBie
which was the landlord of a small percentage otoeer transmission sites leased by the CompamgeShugust
2005, he has been a member of the board of AmeTioarer, Inc. (which merged with SpectraSite), thmpany’s
second largest landlord of tower transmission s{eging to his relationships with SpectraSite andekican Towe
Mr. Thompson has recused himself from any discussiadecision by the Company’s board on matteetirg) to
SpectraSite, and has recused himself (since thgemef SpectraSite and American Tower) and willtoare to
recuse himself from any discussion or decisionheyGompany’s board on matters relating to Ameribawer.

Unless marked otherwise, proxies received will bied “FOR” the election of each of the nominees edm
above.

Recommendation of the Board:

The Board recommends a vote “FOR” the electionlaf@minees named above.

THE BOARD OF DIRECTORSAND COMMITTEES

The Board met 10 times during 2005. All directars @ncouraged to attend the Annual Meeting. A toitéivo
directors attended the 2005 Annual Meeting heldnguiay 2005. At that time, the Company had nirrectors,
comprised of the eight current directors and Witlie. Redmond, Jr.; Mr. Redmond resigned as a diréttlune
2005 upon taking the position of president and G&iB another company.

Although the Company has not to date developedradbprocess by which stockholders may communicate
directly to the Board, it believes that the infolmeocess, in which stockholder communicationss{ommaries
thereof) which are received by the Secretary ferBbard’s attention will be forwarded to the Bodrds served the
Board's and the stockholders’ needs. In view oérgly adopted SEC disclosure requirements relatingis issue,
the Board may consider developing more specificg@dares. Until any other procedures are develaged,
communications to the Board should be sent toé¢aire of the Secretary of the Company.

During 2005 the Board had a standing audit commitilecompensation committee and a nominating and
governance committee.

Nominating and Governance Committee

The members of the Nominating and Governance Caeenitre Messrs. O’Reilly, Continenza, Gallopo, and
Thompson, each of whom is an independent diresttheterm is defined in Rule 4200(a)(15) of theda
marketplace rules. Mr. O'Reilly serves as the ahain of this committee. The Nominating and Govereanc
Committee met two times in 2005 and took no actipminanimous written consent. The Board has adapted




charter governing the activities of the Nominatangl Governance Committee, which may be viewed erdimour
Web site atvww.usamobility.conPursuant to its charter, the Nominating and Gowvere&ommittee’s tasks
include identifying individuals qualified to becorBeard members, recommending to the Board direwiorinees
to fill vacancies in the membership of the Boardheey occur and, prior to each annual meetingaifidtolders,
recommending director nominees for election at suebting, making recommendations to the Board aoivog the
size and composition of the Board, conducting ssgio@ planning regarding the Chief Executive Offiaed other
senior officer positions of the Company and leadirggBoard in its annual review of Board perfornanthe
committee also develops and recommends to the Bmaipbrate governance principles applicable taQbmpany.
Board candidates are considered based upon vamitbesa, such as skills, knowledge, perspectiveal business
judgment and leadership, relevant specific industriegulatory affairs knowledge, business cregtiand vision,
experience, and any other factors appropriatedrctimtext of an assessment of the committee’s gtuter needs of
the Board at that time. In addition, the committeasiders whether the individual satisfies critéoiaindependence
as may be required by applicable regulations amsopal integrity and judgment. Accordingly, we séelattract
and retain highly qualified directors who have midht time to attend to their substantial dutied eesponsibilities
to the Company.

The Nominating and Governance Committee has theeadhority to retain, compensate, and terminage an
search firm or firms to be used in connection wtith identification, assessment, and/or engagenfatitextors and
director candidates. No such firm has been retdiyeitie Company.

The Nominating and Governance Committee consid@sgsed nominees whose names are submitted to it by
stockholders; however, it does not have a format@ss for that consideration. The Company hasondéte
adopted a formal process because it believeshhahtormal consideration process has been adetudtge. The
committee intends to review periodically whethenare formal policy should be adopted. If a stockleolwishes to
suggest a proposed name for committee consideratiemame of that nominee and related personadrirdtion
should be forwarded to the Nominating and CorpoGagernance Committee, in care of the Secretatlyeof
Company, at least six months before the next ammeeting to assure time for meaningful considenalip the
committee. See also “Stockholder Proposals” foalmtequirements for nominations.

All of the nominees for directors being voted udithe Annual Meeting are directors standing feelection.

Director I ndependence

The Nasdaq corporate governance rules requirathegjority of the Board be independent. No director
qualifies as independent unless the Board detemntiva the director has no direct or indirect mateelationship
with the Company. In assessing the independenite wfembers, the Board examined the commercialisimil,
banking, consulting, legal, accounting, charitadole familial relationships of each member. The Btsainquiry
extended to both direct and indirect relationshifih the Company. Based upon both detailed wrigiglmissions
by its members and discussions regarding the &amiscircumstances pertaining to each member, cemsidn the
context of applicable Nasdaq corporate governanlesrthe Board has determined that both Messmamd and
Thompson have relationships with companies thdiudoness with the Company. Mr. Abrams is a memb#ie
board of Global Signal, Inc., the Company’s lardastlord for its transmission tower sites, andtbgether with
Abrams Capital LLC (of which he is the managing rbem and its affiliates, owns in excess of 10%hef $tock of
Global Signal. Mr. Thompson was a member from RO®} to August 2005 of the board of SpectraSite,, the
landlord of a small percentage of the tower trassion sites leased by the Company, and since AROQH, he has
been a member of the board of American Tower, (Which merged with SpectraSite), the Company’s sdco
largest landlord of tower transmission sites. Mor@ms has and will continue to recuse himself feom discussion
or decision by the Company’s Board on mattersirgab Global Signal. Mr. Thompson has recused blfrfsom
any discussion or decision by the Compariydard on matters relating to SpectraSite, anddwsed himself (sin
the merger of SpectraSite and American Tower) ailiccentinue to recuse himself from any discussiorecision
by the Companyg board on matters relating to American Tower.diéctors are determined to be independent,
the exception of Mr. Kelly who is a management ciive




Audit Committee

The Audit Committee, established in accordance ®ahtion 3(a)(58)(A) of the Securities Exchange éfct
1934, as amended (the “Exchange Act”), consistdedsrs. Gallopo, Oristano, and Yudkoff, each of mtis an
independent director as the term is defined in RA@0(a)(15) of the Nasdaq marketplace rules. Tderd@has
determined that Mr. Gallopo, who is the committeaianan, is an audit committee financial experthas term is
defined in the Exchange Act. The Audit Committed seven times during 2005. The Board has adoptédder
setting forth the structure, powers and respornsdslof the Audit Committee, which may be viewedioe on our
Web site atvww.usamobility.comJnder its charter, the responsibilities of this ooittee include:

« the appointment, compensation, retention and oytetrsif our independent registered public accourfiimgj;

« reviewing with the independent registered publicoamting firm the plans and results of the audit
engagemen

* approving professional services provided by thepmhdent registered public accounting fi

« reviewing our critical accounting policies, our Aral and Quarterly reports on Forms 10-K and 10+@,@ur
earnings release

* reviewing the independence of the independenttexgid public accounting firm; ar

* reviewing the adequacy of our internal accountiogtimls and overseeing our ethics progr

Audit Committee Report

In accordance with its written charter adoptedi®yBoard of Directors, the Audit Committee of thead
assists the Board in fulfilling its responsibilitgr oversight of the quality and integrity of the@@panys accounting
auditing and financial reporting practices.

In discharging its oversight responsibility ashe tudit process, the Audit Committee obtained fiioen
independent registered public accounting firm, &wiaterhouseCoopers, LLP (the “auditors”), a formditen
statement describing all relationships betweeratititors and the Company that might bear on théasd
independence consistent with Independence StanBaiatsl Standard No. 1, “Independence Discussiotis Auidit
Committees,” discussed with the auditors any retesfips that may impact their objectivity and ingiegence and
satisfied itself as to the auditors’ independeft® Audit Committee also discussed with managentieatinternal
auditors, and the auditors the quality and adeqoétdye Company’s internal controls and the inteenalit
function’s organization, responsibilities, and bedgnd staffing. The Audit Committee reviewed witith the
auditors and the internal auditors their audit pJaudit scope and identification of audit risks.

The Audit Committee discussed and reviewed withatingitors all matters required to be discusseddnerally
accepted auditing standards, including those de=ttiin Statement on Auditing Standards No. 61 nasnaed,
“Communication with Audit Committees” and, with amithout management present, discussed and revidveed
results of the auditors’ examination of the finahaitatements. The Committee also discussed théged internal
audit examinations by the internal audit staff vilie internal auditors and separately with the tausli

As disclosed in the Current Reports on Form 8-&dfiby the Company on March 10, 2006 and April D&0
the Audit Committee, on management’s recommendationcluded that the Company’s financial statemants
other financial information for 2002, 2003 and 2@0w the interim quarterly periods for 2004 and328Bould no
longer be relied upon and should be restated teatetertain adjustments. From the time the restate
determination was made in March 2006 through te the restated financial statements were fildday 2006,
the Audit Committee met regularly to discuss thasgters with management and with the auditors aamsl w
continuously involved in the restatement process.

The Audit Committee reviewed and discussed the Gmys audited financial statements as of and fer th
fiscal year ended December 31, 2005, with manageamehthe auditors. The Audit Committee also reeiéw




management’s assessment of the effectivenesseshaltcontrols as of December 31, 2005 and theéa@streport
thereon. Management has the responsibility foptieparation of the Company'’s financial statemeantsl, the
auditors have the responsibility for the examinatib those statements.

Based on the above-mentioned review and discussiithsnanagement and the auditors, the Audit Conemit
recommended to the Board that the Company’s autlitadcial statements be included in its Annual &epn
Form 10-K for the fiscal year ended December 3052€or filing with the Securities and Exchange Quoission.

Audit Committee:
Nicholas A. Gallopo
Matthew Oristano
Royce Yudkoff

The foregoing report shall not be deemed incorgoraly reference by any general statement incorpgrat
reference this proxy statement into any filing unite Securities Act of 1933, as amended, or thehamge Act
(together, the “Acts”), except to the extent thet Company specifically incorporates this informatby reference,
and shall not otherwise be deemed filed under ttis.A

Compensation Committee

The Compensation Committee consists of Messrs.i@m#a, Abrams, and O’Reilly each of whom is an
independent director as the term is defined in Ra@0(a)(15) of the Nasdaq marketplace rules. Mntlbenza
serves as the chairman of this committee. This citt@enis responsible for determining salaries, ls@suand other
forms of compensation for our executive officerd ather employees, and administering the USA Mhilhc.
Equity Incentive Plan, the Arch Wireless, Inc. 2@®ck Incentive Plan, the Metrocall 2003 Stocki@pPlan, and
other compensation programs. The Compensation Ctiteammet eight times during 2005 and took no adbipn
unanimous consent.

Director Compensation

All non-management directors are paid annual retaiof $80,000, which can be paid in the form ahca
restricted stock, restricted stock units, or anybmation thereof, for service on the Board as waslany standing
committees of the Board on which they serve. Thrarohan of the Audit Committee is paid an additiomahual
retainer of $20,000. Effective August 31, 2005daléctors are required to own and hold a minimdrh,500 share
of USA Mobility stock for a period of 18 months. 83e shares could be shares that were already oshegs that
were acquired by the director, or shares that \wai@ to the director in lieu of the annual cashiretr. The directol
are reimbursed for any reasonable out-of-pocketdoaated expenses incurred. There are no otheradifiees paid
to these directors. The remaining director, Mr.l\Kébk employed by the Company as President andf@xecutive
Officer and is not separately compensated for érigise as a director.

EXECUTIVE OFFICERS

Executive officers of the Company serve at the qalea of the board of directors, subject in certaiges to the
provisions of their employment agreements. Sehfbelow is biographical information for each ex@abfficer of
the Company who is not also a director, as of M&y2D06.

Thomas L. Schilling.Mr. Schilling, 43, was appointed Chief Finand@dficer (“CFQ”) of the Company in
January 2005. Prior to joining the Company, Mr.iialy was the CFO of Cincinnati Bell from 2002 August
2003. He had previously served as the CFO of CivatirBell's Broadwing Communications subsidiary and ove
its IT consulting services business unit from 26®2002. Mr. Schilling has more than 18 years wéficial and
operational management experience in the commumisaindustry, including positions with MCI, Indét covered
eight years, and four years with Sprint Communa@eiCo. LP. He has also served as CFO of Autotreatar




Peter C. Barnett. Mr. Barnett, 50, was appointed Chief Operatin§jg@f of the Company in June 2005; his
previous title was Chief Technology Officer. Hispensibilities include customer service, operatipnacedures,
logistics, inventory pager repair, RF engineeringd design, and field technical operations. Mr. B#irhas particul:
expertise in consolidating various functions arehting a variable cost structure for back officerations and
customer support. Prior to the merger of Metroaatl Arch, Mr. Barnett was Chief Information Officamd Senior
Vice President of Operations for Arch Wireless.rrb990 to 1995, prior to its acquisition by Archr.Narnett wa
Vice President of Engineering at USA Mobile. He baer 25 years of experience in the wireless mésgag
industry.

Scott B. Tollefsen.Mr. Tollefsen, 52, was appointed General Counféie Company in May 2005 and
Secretary in June 2005. Prior to joining the Comypadr. Tollefsen was Senior Vice President, Gen@alinsel an
Secretary of SES Americom, Inc., a commercial Btgedervices provider, from December 2002 to J20@4. He
was Senior Vice President, General Counsel ancegeygrof Vivendi Universal Interactive Publishing
North America, Inc., the software publishing anstidibution unit of Vivendi Universal S.A., from 1990 2001
From 1986 to 1999, Mr. Tollefsen held various gosg with Hughes Communications, Inc., a commersillite
services provider, rising to Senior Vice Presid&dneral Counsel and Secretary. Prior to that thmeyas a partn:
in private law practice. Mr. Tollefsen has overy®ars of legal experience, chiefly related to mamgthe legal and
regulatory affairs of leading operating companrethe communications industry.

James H. Boso.Mr. Boso, 58, was appointed Executive Vice Prsiabf Sales in October of 2005. In this r
Mr. Boso is responsible for sales strategies, lmssinlevelopment and the growth of USA Mobility’ssseging
products, including cellular, PCS and advanced aggsg solutions revenue. Prior to his current pasjtMr. Boso
was named Division President of the Western Saieisibn in November of 2004 with the merger of Arahd
Metrocall. He was Regional Vice President for ttenttal Sales Region of Metrocall from July 1996iludbvembe
of 2004. Mr. Boso has over 10 years in the wiretagssaging industry and over 24 years in the
Telecommunications, Broadcast and Entertainmentsimigés including serving as Vice President, Breatic
Division of Bass Brothers, Senior Vice Presiderntwv@torer Communications and the CEO of Spectronisi

Mark Garzone. Mr. Garzone, 46, was appointed Executive Vicesident of Marketing of the Company in
January 2006. Prior to joining the Company, Mr.Z8ae served as Vice President, Marketing at Nextel
Communications, Inc from 2003 to 2005. He had mnesiy served as Nextel's Senior Director of Mankgtirom
1998 to 2002 and oversaw the marketing activityitlosouthern region. Mr. Garzone has 20 yearsless
marketing and customer lifecycle management expeeivith over 10 of those years in the wirelessigtiy. He
was also Vice President / General Manager of Mdblegtct America, a direct marketing advertising mgeserving
the communications industry.




EXECUTIVE COMPENSATION

The following table sets forth the cash and norir@snpensation paid or incurred on our behalf toGhief
Executive Officer and the other most highly compded executive officers of the Company (the “Nar&gdcutive
Officers™), whose annual compensation equaled oeeded $100,000 as of December 31, 2005.

Summary Compensation Table

Long-Term Compensation

Annual Compensation Awards Payouts
Other Restricted Securities
For theYear Annual Stock Underlying
Ended Salary Bonus Compensation Awards Options LTIP All Other
Name and Principal Position December 31, $ @ (%) @) (©)] $) (0 # Payouts ($) Compensation(d) ($)
Vincent D. Kelly 200t 600,00( 1,020,001(q) — 600,00((e) — — 4,89
President and Chit 200¢ 558,19: 530,00( — — — — 1,002,22/(f)
Executive Officel 2002 511,50: 1,590,00! — — 60,00((9) — 4,30¢
Thomas L. Schilling(h 200t 288,46. 225,00(q) 50,00((p) 225,00((i) 2,077
Chief Financial Office 2004 — — — — — — —
200: — — — — — — —
Peter C. Barne 200t 248,53¢  187,50(q) — 187,50(() — — 7,54¢
Chief Operating Office 200¢ 218,67¢ 149,62! — 44,814Kk) — — 6,812
200< 210,017 562,50( — 12,564k) — — 6,47
Scott B. Tollefsen(l 200¢% 143,26¢ 92,964q) 25,00((p) 109,40((m) — — —
General Counst 200¢ — — — — — — —
200< — — — — — — —
James H. Bos 200t 170,00( 72,25((q) — 85,00((n) — — 8,301
Executive Vice 2004 176,53¢ 20,00( — — — — 8,67¢
President of Sale 200z 170,00( 70,70( — — — — 9,67¢
Mark Garzone(o 200t — — — — — — —
Executive Vice 200¢ — — — — — — —

President of Marketin 200¢: — — — — — — _

(a) Unless otherwise indicated, represents amountstpaide Company in 2005 or by Arch or Metrocall, as
applicable, to each of the Named Executive Officerthe year specifiec

(b) Includes bonuses earned in the year indicated,hghgiaid in the year indicated or the following ry

(c) 2005 amounts represent restricted stock granteliioa 7, 2005 under the USA Mohbility, Inc. Equitgéntive
Plan. Amount of award based on the number of slewasded multiplied by the closing stock price ba date
of award ($26.78)

(d) Includes allocation of employer contribution unttee USA Mobility, Arch or Metrocall Savings and Retent
Plans, travel and phone allowances and other ¢

(e) As of December 31, 2005, Mr. Kelly held 22,405 sisaof restricted stock. On November 2, 2005, thaer@of
Directors amended the vesting schedule for theicesd stock. The vesting date for the initial ténirds of the
restricted shares is January 1, 2007, and the nglmawill vest ratably over the course of the ngedr. At
December 31, 2005 the aggregate market value séthigares was approximately $621,(

(f) Includes $1,000,000 bonus paid to Mr. Kellythg Company as a result of the completion of thegere
between Arch and Metroca

(9) Represents options granted for the purchas&etrfocall common stock in fiscal year 2003. Holdef's
unexercised options to purchase Metrocall commacksteceived options to purchase 1.876 shares &f US
Mobility, Inc. common stock at an exercise price@do the exercise price per share of Metrocathiwmn
stock divided by 1.87¢

(h) Mr. Schilling joined the Company in January 2@hd, accordingly, no compensation information teen
provided for 2004 and 2003, as it is not applica

(i) As of December 31, 2005, Mr. Schilling held @4shares of restricted stock. On November 2, 20@5Board
of Directors amended the vesting schedule for és&icted stock. The vesting date for the initied-thirds of




0)

(k)

()

the restricted shares is January 1, 2007, ancethainder will vest ratably over the course of thgtryear. At
December 31, 2005 the aggregate market value sétslgares was approximately $233,(

As of December 31, 2005, Mr. Barnett held 7,020 ehaf restricted stock. On November 2, 2005, thard ol
Directors amended the vesting schedule for theictst stock. The vesting date for the initial tinirds of the
restricted shares is January 1, 2007, and the nelmawill vest ratably over the course of the ngedr. At
December 31, 2005 the aggregate market value sétslgares was approximately $195,(

Represents restricted stock awards granteldeimespective year. Amount of award based on thebeu of
shares awarded multiplied by the Arch closing stmige on the date of award. Shares of Arch comsatook
were exchanged one for one for shares of commak stoUSA Mobility, Inc. on November 16, 2004. As o
December 31, 2005, these awards were fully ve

Mr. Tollefsen joined the Company in May 2005Jaaccordingly, no compensation information hasbee
provided for 2004 and 2003, as it is not applica

(m) As of December 31, 2005, Mr. Tollefsen held 4,08ares of restricted stock. On November 2, 2005Biberd

(n)

(0)

(9)
(a)

of Directors amended the vesting schedule forélstricted stock. The vesting date for the initrab-thirds of
the restricted shares is January 1, 2007, ancethainder will vest ratably over the course of thgtryear. At
December 31, 2005 the aggregate market value sétslgares was approximately $113,t

As of December 31, 2005, Mr. Boso held 3,17drab of restricted stock. On November 2, 2005Biberd of
Directors amended the vesting schedule for theictst stock. The vesting date for the initial tinirds of the
restricted shares is January 1, 2007, and the nelmawill vest ratably over the course of the ngedr. At
December 31, 2005 the aggregate market value séthigares was approximately $88,(

Mr. Garzone joined the Company in January 2&@®, accordingly, no compensation information heenb
provided as it is not applicabl

Signing bonus

Bonuses for 2005 were paid in June 2006 aifiagfof the Annual Report on Form 10-K for the yeaded
December 31, 200!

Option Grantsin Fiscal 2005

There were no options granted in fiscal 2005 byGbepany.

Aggregated Option Exercisesin Fiscal 2005 and Fiscal Year-End Option Values

The following table shows information regardingioptexercises by the Company’s Named Executivecorf§

during the fiscal year ended December 31, 2005tlamdalue and number of options to purchase ounrGon
Stock unexercised and outstanding as of Decemh&(8b. Also included is the value and number efreisable
and unexercisable options held as of December@®15 By such Named Executive Officers:

« “Exercise” means an employee’s acquisition of shafeCommon Stock, “exercisable” means options to
purchase shares of Common Stock which have alreeshed and which are subject to exercise, and
“unexercisabl” means all other options to purchase shares of Can8tmck which have not veste

« The values for “in-the-money” options are calculialy determining the difference between the fairkeg
value of the securities underlying the optionsfa@ecember 31, 2005 ($27.72 per share) and theiseer
price of the Named Executive Offi¢s options
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Number of Securities Value of Unexercised

Underlying In-the-Money
Shares Unexercised Options at Optionsat Fiscal
Acquired on Value Fiscal Year-End (#) Year-End ($)
Name Exercise (#) Realized ($)  Exercisable Unexercisable Exercisable  Unexercisable

Vincent D. Kelly 56,28(  1,480,59! — — — —
Thomas L. Schilling — — — — — —
Peter C. Barne — — — — — —
Scott B. Tollefser — —
James H. Bos 14,07( 341,52¢ — — — —
Mark Garzone — — — — — —

USA Mobility, Inc. Equity Incentive Plan

The USA Mobility, Inc. Equity Incentive Plan allovisr the grant of up to 1,878,976 shares of variousis of
equity based compensation to our eligible emplogeekoutside directors of the Company, includintions,
restricted stock, and restricted stock units. Tben@any awarded 103,937 shares of restricted stockrtain
eligible employees in 2005. Any unvested sharestgohunder the Equity Incentive Plan are forfeifatle
participant terminates employment with the Compa&my2005, 15,835 shares were forfeited. As of Depem31,
2005, there were 58,764 remaining shares schetlulegst on January 1, 2007 and the remaining 2%Ba8es are
scheduled to vest ratably over the course of thkéyear, such that all shares awarded are schettubesst fully by
January 1, 2008.

Arch Wireless, Inc. 2002 Stock Incentive and Metrocall Holdings, Inc. 2003 Stock Option Plans

Both Arch and Metrocall had incentive stock or &toptions programs in place at the time of the reerg
Restricted stock and options outstanding undeetpesgrams were converted into restricted commacksand
options to purchase shares of the Company’s constomk. Other than the shares identified on theWalhg table,
there will be no future issuances under these plans
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Equity Compensation Plan Information

The following table sets forth, as of DecemberZX)5, the number of securities outstanding undeequity
compensation plans, the weighted average exerdise @ such securities and the number of secaréiailable for

grant under these plans:

Number of Shares
to belssued upon

Weighted-Average

Number of Securities
Remaining Available

Exer cise of Exercise Price of for Future I ssuance
Outstanding Outstanding under Equity
Options, Options, Compensation Plans
Warrants and Warrantsand (Excluding
Plan Category Rights (a) Rights Column (&)
Equity Compensation Plans Approved by Sharehol
USA Mobility, Inc. Equity Incentive Plan(J — — 1,790,87.
Arch Wireless, Inc. 2002 Stock Incentive P 1,981 % 0.001 —
Metrocall Holdings, Inc. 2003 Stock Option P — 3 0.30z —
Equity Compensation Plans Not Approved by
Shareholder
None — — —
Total 1,981 1,790,87.

(1) The USA Mohbility, Inc. Equity Incentive Plan prows that Common Stock authorized for issuance uthéer

plan may be issued in the form of options and iestt stock

EMPLOYMENT AGREEMENT AND ARRANGEMENTS

Vincent D. Kelly

Mr. Kelly entered into an employment agreement wilith Company on November 15, 2004. The initial tefm
the agreement shall end on November 15, 2007 {theed Anniversary”), but shall be automatically emtled for
additional one (1) year periods on each annivershtiye Third Anniversary, in accordance with thens of the
agreement, and will continue to be so reneweddoceassive one-year periods, unless or until efthety delivers a
non-renewal notice within the specified notice périhat such party is terminating the agreement.

Under the agreement, Mr. Kelly receives a statediahbase salary of $600,000 and is eligible tdigpate in
all of the Company’s benefit plans, including frinlgenefits available to the Company’s senior exeesitas such
plans or programs are in effect from time to tiewegl use of an automobile. The Board shall reviewKétly’s base
salary annually and may increase, but not decréase@mounts of his base salary. In addition te lsagary,

Mr. Kelly is eligible for an annual bonus equaktoaximum of 200% of Base Salary based on achieweaofe
certain bonus targets set by the Board or a corenittereof; provided that Mr. Kelly is employedthg Company

on December 31 of each calendar year.

The employment agreement contains a covenantatistyiMr. Kelly from soliciting employees of the
Company and its subsidiaries and from competingnagthe Company during Mr. Kelly’'s employment dnda
period of two (2) years after the Date of Termioat{as defined in the employment agreement) forraagon.

Under the employment agreement, (i) the Company terayinate such agreement with thirty (30) daygtemi
notice at any time if Mr. Kelly is Disabled (as ohefd in the employment agreement) for a period»{& months
or more, at any time with “Cause” (as defined ia é#mployment agreement), and at any time withous€gzand
(i) Mr. Kelly may terminate such agreement at &imye upon sixty (60) days notice to the Companyth&rmore,
the employment agreement may be terminated by rhagwaement of the parties thereto and shall autioedky

terminate upon Mr. Kelly’'s death.
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The employment agreement provides that upon tetinmaf employment, either by the Company without
cause or by Mr. Kelly for good reason, he will mitted to:

« an amount equal to the product of (a) the gredtér)awo or (y) the number of years (and fractibereof)
remaining in the term of the agreement times (b)ftil base salary then in effe

« an amount equal to the annual bonus paid or payaiir. Kelly with respect to the annual periodgorio the
year in which the termination of employment occ

« full vesting of any equity compensation and theséapf all restrictions with respect to any restricstock
granted to Mr. Kelly

« reimbursement of the cost of continuation coverggroup health coverage pursuant to the Conseliat
Omnibus Budget Reconciliation Act of 1985 for theation of the applicable period to the extent Kelly
elects such continuation coverage and is eligibtesubject to the terms of the plan and the

« If any payment or the value of any benefit receigetb be received (“Payments”) by Mr. Kelly in eaction
with his termination of employment or contingenbom Change of Control (as defined in the employmen
agreement) of the Company would be subject to awtysE Tax (as defined in the employment agreemtrd
Company shall pay to Mr. Kelly an additional amosmath that the net amount Mr. Kelly retains, after
deduction of the Excise Tax on such Payments, bleadiqual to the total present value of such Patsradrihe
time such Payments are to be m:

ThomasL. Schilling

The Company employed Mr. Schilling pursuant to Hardetter dated November 30, 2004. The offerelett
provides for Mr. Schilling to receive an annualdaalary of $300,000, as well as an annual bomging from
50% to 100% of his base salary, which will be basethe accomplishment of predetermined goals ajettves
set by the Board. In addition, the offer letterpdes for Mr. Schilling to participate in the USAdHility, Inc.
Equity Incentive Plan at a level below the CEO, @upar with the COO and CTO of the Company. Pursteathe
offer letter, the Company also paid Mr. Schillin§%0,000 signing bonus and agreed to reimbursefbina,
maximum of six months from his starting date, fog teasonable costs of an apartment, rental carctated travel
expenses, including airfare between his home am€tmpany’s headquarters.

The offer letter provides for Mr. Schilling to rége a severance benefit in accordance with the WBAility
Severance Benefits Plan (the “Severance Planisi€mployment is terminated by the Company for meason
other than for “Cause” (as defined in the Severdtiaa), and for him to receive a severance pay@gumal to his
annual base salary if he is terminated as a refalt‘Change of Control” (as defined in the SevemRlan). The
offer letter contains a provision restricting Mchiling from competing against the Company foresipd of one
year following the termination of his employmentldrom soliciting employees of the Compa

Scott B. Tollefsen

The Company employed Mr. Tollefsen pursuant toféer ¢etter dated May 6, 2005. The offer letterydes
for Mr. Tollefsen to receive an annual base satdu$250,000, as well as an annual bonus of up % @bhis base
salary, which will be based on the accomplishmémprredetermined goals and objectives set by thedda
addition, the offer letter provides for Mr. Tollefs to participate in the USA Mobility, Inc. Equitycentive Plan at
level below the CEO, but on par with the CFO, CO@ &TO of the Company. Pursuant to the offer letrer
Company also paid Mr. Tollefsen a $25,000 signiogus and agreed to reimburse him, for a maximusixof
months from his starting date, for the reasonab$tscof an apartment, rental car and related tex@tnses,
including airfare between his home and the Commahgadquarters.

The offer letter provides for Mr. Tollefsen to ra@a severance benefit in accordance with the raace Plan
if his employment is terminated by the Companydioy reason other than for “Cause” (as definedén3bverance
Plan), and for him to receive a severance paynmmldgo his annual base salary if he is terminated result of a
“Change of Control” (as defined in the Severan@npIThe offer letter contains a provision resimigt
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Mr. Tollefsen from competing against the Compansgaliciting employees of the Company for a peribdme year
following the termination of his employment.

Mark Garzone

The Company employed Mr. Garzone pursuant to ar téfter dated December 14, 2005. The offer letter
provides for Mr. Garzone to receive an annual sasgry of $250,000, as well as an annual bonup o6 75% of
his base salary, which will be based on the accisimplent of predetermined goals and objectives\sétdBoard.
In addition, the offer letter provides for Mr. Gare to participate in the USA Mobility, Inc. Equitycentive Plan ¢
a level below the CEO, but on par with the CFO, CEBWP of Sales and General Counsel of the Company.

The offer letter provides for Mr. Garzone to reeeé/severance benefit in accordance with the Sesemlan i
his employment is terminated by the Company for @agon other than for “Cause” (as defined in theetance
Plan). The offer letter contains a provision resiimg Mr. Garzone from competing against the Comyparsoliciting
employees of the Company for a period of one yelfm\fing the termination of his employment.

COMPENSATION COMMITTEE REPORT ON
EXECUTIVE COMPENSATION

The compensation committee (the “Committee”) of Board is responsible for evaluating and recomnrendi
to the Board overall compensation and benefit®forexecutive officers, and overseeing our comp@rsand
benefit plans for our employees and our equityritige plans (USA Mobility, Inc. Equity Incentivedi, Arch
Wireless, Inc. 2002 Stock Incentive Plan, and Mm&ha2003 Stock Option Plan),. The Committee isently
comprised of Messrs. Continenza (Chair), Abramd, @tReilly.

The Committee’s philosophy is to link executive gansation to the achievement of specific corparate
individual goals that serve to increase sharehaldire. To that end, the Committee periodicallyieess the
Company’s current and projected operating and firzuperformance to identify measures of perforneaaied
goals, the achievement of which should enhancesbbiter value. The Committee believes that thel$eatewhich
goals are set and the types of goals establistmddshe the product of a dynamic interaction betw€empany
management and the Committee in which the Compamg'spects are evaluated and priorities set basechat
should be emphasized and can be achieved.

The goals of the Company’s executive compensatiograms are to: (i) enable the Company to attratajn
and reward key executives, (ii) assist the Comparachieving its business objectives by rewardixecetives to
the extent such objectives are achieved, anda{igh Company executive interests with the intere$tthe
Company’s stockholders.

The Company’s current executive compensation progsacomposed primarily of salary paid in cash, s@s
paid in cash, and restricted stock. Executives@pate in other broad-based benefit programs, ssdhe
Company’s retirement, life insurance and healthpaograms. The Committee reviews the total comp@rspaid
to each executive from all sources in evaluatirgdbmpetitiveness and magnitude of executive cosgieEm and
also reviews overall compensation expense inclbyeitie Company in evaluating changes to employee
compensation and benefit plans.

For 2005, on average, executives received appraziy;na3% of their compensation in salary, 37% parguo
a short-term cash incentive plan (the “STIP"), 2B8&suant to a long-term equity incentive plan (fhelP") and
2% in fringe benefits and perquisites. The Commaitielieves this split between salary, short-tershéacentives
and long-term equity incentives represents an ggj@ai@ mix of current payment and future rewarde®ecutive
effort.

Salary

The Company’s President and Chief Executive Off(tee “CEO”) has an employment agreement (described
above) with the Company that provides, among dthiags, that he receive an annual base salarytdéss than
$600,000. The Board may review the CEQO’s baseysalanually and may, in its discretion, increase,rtni
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decrease, his base salary. For 2005, the Boardatedl the CEO’s salary based on corporate andichdiv
performance in 2004 and executive compensationraparably sized companies.

The salaries of each of the Company’s other exeesitire governed by the nature and extent of theutive’s
responsibilities; the executive’s performance dyitime preceding year; and comparative compensksi@ts for the
executive’s peers, both within the Company andoimgarable companies. In making comparisons witkroth
employers, the Company primarily uses data froninesses of comparable revenue size in both the
telecommunications and non-telecommunications secite salaries of the Company’s executive offiagher
than the CEO are established annually by the CE®dhan corporate and individual performance fomptteeeding
year and executive compensation at compa-sized companies and are reviewed by the Committee.

Bonus

For each fiscal year the CEO works with the Comemitb present to the Board a budget that contains a
recommended bonus pool under the STIP for the Copp@&xecutives and employees. For 2005, the bonudqn
the Company’s executives and senior sales offwesstargeted at $1,806,875 assuming 100% payout.

Payments under the 2005 bonus pool were basedrass [parameters developed by the CEO and the
Committee for review and approval by the Board. praposals incorporated corporate-wide goals akagejoals
jointly established by the CEO and each of the bBagslan participants for their individual areas @ponsibility anc
the Company’s business priorities. The individuad aorporate goals included in the bonus plan sspried
objective measures of performance and quantififiéencial objectives, such as the extent to whigh@ompany
achieves targets for cash flow and EBITDA lesstehpixpenditures, as well as subjective measuetgdhate to th
achievement of individual goals with respect tortierger integration.

For 2005, the Committee initially recommended drelBoard approved a bonus plan that weighted
achievement of a corporate revenue target at 26¢pprate cash flow target at 20% and personal tisgcat 60%.
The Committee believed that weighting personal abjes at 60% for 2005 was justified based on #edo
emphasize individual effort in attaining certairesified, measurable goals arising from the integnadf Arch and
Metrocall operations following the closing of therger in the fourth quarter of 2004. The revenwk@sh flow
targets were based on a financial forecast for 206pared in connection with the proxy statementHe merger.

Early in the third quarter of 2005, the Board retke revenue and cash flow targets for the STiEhearequest
of the CEO, at a level that reflected the Compamgngsed forecast for 2005 in order to provide nggmaent an
opportunity to achieve the portion of the bonuseldasn such targets and potentially receive 100%eif bonus
opportunity. The Board, after careful consideratibthe Company’s current and projected operatimdjfanancial
performance, the performance of Company manageimewctomplishing significant progress in integrgtirch
and Metrocall but in not attaining the revenue aash flow targets and in recognition that the ahitorecast for
2005 was based on certain assumptions relatingtgenintegration and post-merger operating perdoce for
which reliable historical data were unavailablesided to reset the revenue and cash flow targets to levetsibee
achievable for the remainder of 2005, which woulovjde an opportunity for management to receivenf@5% to
90% of the maximum payout. Based on the Companmyantial performance in 2005 and the achievement of
individual targets, on average Company executigesived 85% of their bonus opportunity for 2005.

The CEOQ'’s bonus target is set according to thegerfinis employment agreement (discussed abovéghwh
provides that he is eligible for an annual bonusaétp a maximum of 200% of his base salary baseachievemel
of certain bonus targets set by the Board or th@@ittee, including certain revenue and cash flogets and
specific integration-related objectives. For 200&, Committee evaluated the CEO’s performance aghis 2005
targets and objectives and recommended to the Bopeyment of $1,020,000, which represented 858e0CEO%
bonus opportunity for 2005 under the STIP, whiaddoramendation the Board approved after careful dedition of
the Committee’s recommendation.
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Long-Term Incentives

The Committee believes that the Company’s execsisbh®uld receive cash and equity-linked incentiges
create an alignment of interests and a focus og-term value creation for the Company’s sharehslddpon the
completion of the merger in the fourth quarter 02, the Board and the Company’s stockholders apprthe
USA Mobility, Inc. Equity Incentive Plan (the “EdyiPlan”). The Equity Plan provides for the grahvarious
forms of equity-based compensation including ofgjoastricted stock, and restricted stock unilitgible
employees and outside directors of the Company.

All awards under the Equity Plan are determinedhgyCommittee and/or the Board as appropriatendpikito
account such factors as the nature of the partitgpaesponsibilities, the business prioritiested Company, the
level of existing equity participation granted ImetCompany or its predecessors, the amount, if@&mgquity
purchased by the executive in open-market trarmatind the levels of equity-based compensatiothéor
participant’s peers both within the Company andasmhparable companies.

For 2005, the Board initially approved restrictéack grants covering 103,937 shares that vest tifeer
conclusion of three years of service. In respoaserequest by Company management to modify thinges
schedule to permit partial vesting for employees wiay be terminated prior to the end of the thiesr yperiod, the
Committee recommended to the Board and the Bogrrbaged, that twahirds of each grant made in 2005 vest L
completion of two years of service and the remajrdne-third vest ratably over the third year of/gas.

Tax Deductibility of Compensation

Section 162(m) of the Internal Revenue Code of 188@mended (the “Code”) limits the Company’s fade
income tax deduction for certain executive compoisan excess of $1.0 million paid to the CEO &nel four othe
most highly compensated executive officers. Th@ $dillion deduction limit does not apply, however,
“performance-based compensation” as that termfisetin Section 162(m)(4)(C) of the Code and thgutations
promulgated thereunder. Awards granted under thétyRlan, subject to certain conditions, qualiy a
performance-based compensation under Section 16#(th¢ Code. The Committee recognizes the poggittiat
if the amount of the base salary and other compiemsaf a named executive officer exceeds $1.0iomilit may
not be fully deductible for federal income tax pagps. The Committee will make a determination gtsarch time
whether to authorize the payment of such amourttsowt regard to deductibility or whether the termfiisuch
payment should be modified as to preserve any dieduatherwise available.

Conclusion

Based on its evaluation of the performance of #exative officers, the Committee believes that@oenpanys
executive officers are committed to achieving pesitong-term financial performance and enhancedkdtolder
value, and that the compensation policies and progrdiscussed in this report have motivated thepamyis
executive officers to work toward these goals.

Compensation Committee:
James V. Continenza
David Abrams

Brian O'Reilly

The foregoing report shall not be deemed incorgaraly reference by any general statement incoripgray
reference this proxy statement into any filing unithe Acts, except to the extent that the Compaegifically
incorporates this information by reference, andlsta otherwise be deemed filed under the Acts.
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COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION
During 2005:

* Messrs. Abrams and O'Reilly served as memberseoCbimpensation Committee throughout 2005,
Mr. Redmond served as chairman of the Compens@&@onmittee until his resignation from the Board umd
2005, and Mr. Continenza served as chairman oftimapensation Committee for the balance of the year
beginning in July 200%

» None of the members of the compensation commiteeeam officer (or former officer) or employee o
Company or any of its subsidiari¢

* None of the members of the compensation commitiéered into (or agreed to enter into) any transaabr
series of transactions with the Company or anysodubsidiaries in which the amount involved exseed
$60,000 except for Mr. Abrams whose relationshithv@lobal Signal, the Company’s largest landlond fo
transmission tower sites, is described under “Ne®é;’ and amounts paid by the Company to Globalebig
are listed unde”Certain Relationships and Related Transact”

«None of the Compar's executive officers served on the compensatiomuttee (or another board committ
with similar functions) of any entity where onetbét entity’s executive officers served on the Camys
compensation committe

* None of the Compar's executive officers was a director of anotheitgnthere one of that entity’s executive
officers served on the Compés compensation committee; a

«None of the Compar's executive officers served on the compensatiomuttee (or another board committ
with similar functions) of another entity where asfethat entitys executive officers served as a director or
Compan’s Board of Directors

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERSAND MANAGEMENT

The following table provides summary informatiogaeding beneficial ownership of the Company’s Commo
Stock as of May 26, 2006, for:

« each person or group who beneficially owns more &4 of our capital stock on a fully diluted ba:
» each of the Named Executive Office

» each of our directors and nominees to become atditeand

« all of our directors and Named Executive Officessaagroup

Beneficial ownership of shares is determined utigerules of the SEC and generally includes anyeshaver
which a person exercises sole or shared votingoanu/estment power. The information on benefiolahership in
the table is based upon the Company’s recordstenthbst recent Schedule 13D or 13G filed by each parson
or entity. Except as indicated by footnote, andestttto applicable community property laws, eactspe identified
in the table possesses sole voting and investnmmgpwith respect to all shares of Common Stockwshas
beneficially owned by them. Shares of Common St&ukect to options currently exercisable or exaitis within
the period 60 days after May 26, 2006, are deem&tanding for calculating the percentage of ountditeg shares
of the person holding these options, but are netrebel outstanding for calculating the percentagegfother
person. Unless otherwise noted, the address for disector and Named Executive Officer is c/o USAlMity,
Inc., 6677 Richmond Highway, Alexandria, VA 22306.
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Shares
Beneficially  Percentage

Name of Beneficial Owner Owned Owned
Royce Yudkoff(a) 1,50C *
Vincent D. Kelly(b) 42,40¢ *
Thomas L. Schilling(c 8,40: *
Peter C. Barnett(c 7,02( *
Scott B. Tollefsen(e 4,09t *
James H. Boso( 3,17¢ *
Mark Garzone — —
David Abrams(g 2,527,39i 9.2%
James V. Continenza( 1,50(C *
Nicholas A. Gallopo(i 1,50C *
Brian C'Reilly(j) 1,50C *
Matthew Oristano(k 7,72( *
William E. Redmond, Jr 5,70( *
Samme L. Thompson( 3,481 *
All directors and Named Executive Officers as augr@14 persons 2,615,39 9.€%
Abrams Group(g 2,524,67 9.2%

* Denotes less than 1¢

(a) The information regarding this stockholder is dedv¥rom a Form 4 filed by the stockholder with 8&C on
August 16, 2005

(b) The information regarding this stockholder is ded\from a Form 4 filed by the stockholder with 8i€C on
August 19, 2005. Mr. Kelly was granted 22,405 shgmarsuant to the USA Mobility, Inc. Equity IncesmiPlan.
Subject to Mr. Kelly’s continued employment witret@ompany, two-thirds of the shares will vest amuday 1,
2007 and the remainder will vest ratably over tharse of the next yee

(c) The information regarding this stockholder is dedv¥rom a Form 4 filed by the stockholder with 8i£C on
July 1, 2005. Mr. Schilling was granted 8,402 shamersuant to the USA Mobility, Inc. Equity IncemiPlan.
Subject to Mr. Schilling’s continued employmentiwihe Company, two-thirds of the shares will vast o
January 1, 2007 and the remainder will vest ratalabr the course of the next ye

(d) The information regarding this stockholder is ded\irom a Form 4 filed by the stockholder with 8&C on
July 1, 2005. Mr. Barnett was granted 7,020 shppesuant to the USA Mobility, Inc. Equity Incenti?an.
Subject to Mr. Barnett’s continued employment wiite Company, two-thirds of the shares will vest on
January 1, 2007 and the remainder will vest ratalabr the course of the next ye

(e) The information regarding this stockholder is dedv¥rom a Form 4 filed by the stockholder with 8i£C on
July 1, 2005. Mr. Tollefsen was granted 4,095 shargsuant to the USA Mobility, Inc. Equity IncemtiPlan.
Subject to Mr. Tollefsen’s continued employmenthittie Company, two-thirds of the shares will vast o
January 1, 2007 and the remainder will vest ratalabr the course of the next ye

(H The information regarding this stockholder is ded\from a Form 4 filed by the stockholder with 8C on
April 21, 2006. Mr. Boso was granted 3,174 shargsymnt to the USA Mobility, Inc. Equity Incentifan.
Subject to Mr. Boso’s continued employment with @a@mpany, two-thirds of the shares will vest onudang 1,
2007 and the remainder will vest ratably over tbarse of the next yee

(9) The information regarding this stockholder is ded\from a Form 4 filed by the stockholder with 8i€C on
April 7, 2006. The shares reported herein includ®@ shares held directly by Mr. Abrams 2,524,6874res hel
by the following entities included in the Abramso@p (i) limited partnerships of which Mr. Abramstiie
managing member of the general partner and (idrparation of which Mr. Abrams is the managing men
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of the investment manager. In such capacities Airams has voting and investment power with resfeatl
shares being reported here

(h) The information regarding this stockholder is ded\from a Form 4 filed by the stockholder with 8i€C on
June 7, 200¢

(i) The information regarding this stockholder is ded¥rom a Form 4 filed by the stockholder with 8&C on
June 14, 200t

() The information regarding this stockholder is ded¥rom a Form 4 filed by the stockholder with 8C on
June 2, 200%

(k) The information regarding this stockholder is ded\irom a Form 4 filed by the stockholder with 8&C on
April 11, 2006.

() The information regarding this stockholder is ded¥rom a Form 4 filed by the stockholder with 8&C on
May 10, 2006
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PERFORMANCE GRAPH

The Company began trading on the Nasdaq Nationgkédan November 18, 2004. The chart below compares
the relative changes in the cumulative total retafrthe Company’s Common Stock for the period Nobeni8,
2004 to December 31, 2005, against the cumulatitzé teturn of the Nasdaq Market Value Index aredNlasdaq
Telecommunications Index for the same period.

The chart below assumes that on November 18, 208084]ate the Company’s shares first were publiclgied
following the merger between Metrocall and ArchQ@lvas invested in our Common Stock and in ea¢heof
indices. The comparisons assume that all divideihdsy, were reinvested. The chart indicates thitadvalue of
each hypothetical $100 investment based on thénggsice as of the last trading day of each mdram
November 2004 to December 20!

COMPARISON OF CUMULATIVE TOTAL RETURN
AMONG USA MOBILITY, INC,,
NASDAQ MARKET INDEX AND NASDAQ TELECOMMUNICATIONS

DOLLARS

0 . : . ,
11M17/04 12/31/04 3/31/05 630105 930405 12/31/05

—+—USA MOBILITY INC.
— 8- NASDAQ TELECOMMUNICATIONS
—4—NASDAQ MARKET INDEX

ASSUMES $100 INVESTED ON NOVEMBER 18, 2004
ASSUMESDIVIDEND REINVESTED
FISCAL YEAR ENDING DECEMBER 31, 2005
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CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

Paymentsto Landlords

The amount of business done during the last figeat between the Company, as tenant, and GlobahSagd
SpectraSite, as landlords, include the followingmpants (dollars in thousands):

Global Signal, Inc. $23,64:
American Tower, Inc./SpectraSite, In $10,20¢

Employment Agreement

We have an employment agreement with an executfieepas described under the caption “Employment
Agreement.”

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors, and persons
own more than ten percent of a registered clagiseo€ompany’s stock to file reports of ownershig ahanges in
ownership with the SEC. Executive officers, direstand greater than ten percent stockholders gtereel by SEC
regulation to furnish the Company with copies ofSaction 16(a) reports they file. Based solelyaareview of such
reports furnished to the Company, and except asodisd in the following paragraph, the Companydwels that, fc
the year ended December 31, 2005, all Section fiiteg requirements applicable to its directorseeutive officer:
and greater than ten percent beneficial owners tireedy met.

The following persons made late filings of repantsler Section 16(a) of the Exchange Act that rdltdea
transaction that occurred during fiscal 2005: (@v8n E. Endsley, the Company’s Chief Accounting®@ff and
Controller, filed a late Form 3 in connection witis initial appointment as an executive officetted Company, and
(b) Vincent D. Kelly, Thomas L. Schilling, Peter Barnett, Scott B. Tollefsen, Shawn E. Endsleyy&teP.
Pennington, David C. Abrams, Nicholas A. Gallopad &atthew Oristano each filed one late Form 4ryfiscal
2005, each of which related to one transaction.

CODE OF BUSINESS CONDUCT AND ETHICS

USA Mobility has adopted a Code of Business Condudt Ethics that applies to all of the Companytiae
officers including the principal executive officg@rincipal financial officer, and principal accoing
officer/controller. This Code of Business Conduutl &thics may be found atww.usamobility.comDuring the
period covered by this report, the Company didrequest a waiver of its Code of Business Condudtithics and
did not grant any such waivers.

FEESAND SERVICES

The following table summarizes fees billed to th@pany and Arch by PricewaterhouseCoopers LLP durin
fiscal years 2005 and 2004 ($'s in thousands):

__Fess
Services 2005 2004
Audit Fees(a $3,517  $2,34¢
Audit-Related Fees(t 25 18C
Tax Fees(c 16C 311
Total $3,70z  $2,83¢

(&) The audit fees for the year ended December 31, 20684005 were for professional services rendeueagl the
audits of the Compal’'s consolidated financial statements and its comtveér financial reporting, fc
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reviews of the Company’s consolidated financialesteents included in the Company’s quarterly repoints
Form 1(-Q and for reviews of other filings made by the Compuatith the Securities and Exchange Commist

(b) Audit-related fees consist of fees for assurance antbdetrvices that are reasonably related to tHenpesince
of the audit and the review of our financial sta¢éeits and which are not reported under “Audit Fe€be&se
services relate to employee benefit audits, andddligence and accounting advice related to mergads
acquisitions

(c) Tax fees consist of fees for tax compliance, taxadand tax planning services. Tax complianceisesy whick
relate to the preparation of tax returns and cldonsefunds, accounted for approximately $78,00the total
tax fees billed in 2005 and $13,000 of the totalfeges billed in 2004. Tax advice and tax planréegvices rela
to tax planning and advice related to mergers andiaitions.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and proeEdrelating to the approval of all audit and aoiakt
services that are to be performed by our indeperaleatitor. This policy generally provides that tBempany will
not engage our independent auditor to render audibnaudit services unless the service is specificgllyraved ir
advance by the Audit Committee or the engagemesntisred into pursuant to one of the pre-approraigrures
described below.

From time to time, the Audit Committee may pre-awer specified types of services that are expectde t
provided to the Company by our independent auditwing the next twelve months. Any such pre-applresva
detailed as to the particular service or typesofises to be provided and is also generally stiligea maximum
dollar amount.

The audit committee may also delegate to one oerabits members the authority to approve any aaditon-
audit services to be provided by the independedit@u Any approval of services by a member of Aulit
Committee pursuant to this delegated authoritgferted at the next meeting of the Audit Committee.

STOCKHOLDER PROPOSALS

Stockholder proposals intended for inclusion in@wnpany’s Proxy Statement for the annual meetfng o
Stockholders in the year 2007 must be receiveddoft 8. Tollefsen, Secretary, USA Mobility, Inc.,
6677 Richmond Highway, Alexandria, VA 22306, na&fahan December 4, 2006.

The Company’s Bylaws provide that stockholdersritegito nominate a director or bring any other hass
before the stockholders at an annual meeting nut#ythe Secretary of the Company thereof in wgtduring the
period 90 to 60 days before the first anniversdihe date of the preceding year’s annual meetingif the date of
the annual meeting is more than 20 days beforeooe tinan 60 days after such anniversary date,abiiche
stockholder to be timely must be so delivered dytire period 90 to 60 days before such annual mgeti 10 days
following the day on which public announcementtd tlate of such meeting is first made by the Corypdihese
stockholder notices must set forth certain infoioraspecified in the Company’s Bylaws.

OTHER MATTERS

The Board knows of no other business that will tesented to the Annual Meeting. If any other bussns
properly brought before the Annual Meeting, proxiethe enclosed form will be voted in respect ¢oéiin
accordance with the judgments of the persons vatiagroxies.

It is important that the proxies be returned prdynand that your shares be represented. Stockloéterurged
to complete, sign, date and promptly return thdomeal proxy card in the enclosed postage pre-paidlepe, or
submit the proxy or voting instructions by telepbar over the internet.
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A copy of the Company’s 2005 Annual Report to Statllers accompanies this Proxy Statement. The
Company has filed an Annual Report on Form 10-Kitfofiscal year ended December 31, 2005 with tRE.S
Stockholders may obtain, free of charge, a copgh@form 10-K and Form 10-K/A by writing to USA Mbty,
Inc., Attn: Investor Relations, 6677 Richmond HigtyvAlexandria, VA 22306. Stockholders may alscoba
copy of the Form 10-K and Form 10-K/A by accesghmgCompany’s website atww.usamobility.com.

By Order of the Board of Directors

/sl ScoTT B. TOLLEFSEN

Scott B. Tollefsen
Secretary

June 12, 2006
Alexandria, Virginia
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USAI\/IaBILITY"

ONE SOURCE FOR WIRELESS

C/O EQUISERVE TRUST COMPANY, N.A.
P.O. BOX 8918
EDISON, NJ 08818-8918

Your vote is important. Please vote immediately.

Vote-by-Internet OR Vote-by-Telephone )
Log on to the internet and go to Call toll -free
http://eproxyvote.com/usmo 1-877-PRX-VOTE (1-877-779-8683)

If you vote over the Internet or by telephone, plea  se do not mail your card.

DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BY MAIL

Please mark
votes as in

this example.

This proxy when properly executed will be voted in the manner directed hereon by the undersigned share holder.
If no direction is made, this proxy will be voted F OR the election of directors

The Board of Directors recommends a vote  “FOR” proposal 1

1. Election of Directors. NOMINEES:
(Mark ONE box only) FOR WITHHELD 01. David Abrams 06. Matthew Oristano
ALL FROM ALL 02. James V.Continenza 07. Samme L.Thompson
NOMINEES NOMINEES 03. Nicholas A.Gallopo 08. Royce Yudkoff
04. Vincent D.Kelly
D D 05. Brian O'Reilly

O

For all nominees, except vote withheld from the nominees written above.

In their discretion, the proxies are authorized to vote upon such other
business as may properly come before the meeting or any
adjournments thereof.

IF YOU CHOOSE TO VOTE BY MAIL, PLEASE MARK, SIGN AND
DATE YOUR CARD AND RETURN YOUR PROXY CARD IN THE
POSTAGE-PAID ENVELOPE PROVIDED.

Signature: Date: Signature: Date:






FOLD AND DETACH HERE

<XQ0XT

FORM OF PROXY
FOR THE ANNUAL MEETING OF STOCKHOLDERS OF

USA MOBILITY, INC.
This Proxy is Solicited on Behalf of the Board of D irectors

The undersigned hereby appoints Thomas L. Schilling and Vincent D. Kelly (the “Proxy Committee”), and each of them singly, with full power of
substitution to act as the lawful agent and proxy for the undersigned and to vote all shares of common stock of USA Mobility, Inc. that the undersigned is
entitled to vote and holds of record on June 30, 2006 at the Annual Meeting of Stockholders of USA Mobility, Inc. to be held on Wednesday, August 9,
2006, at 885 Third Avenue (53rd Street and Third Avenue), Suite 1200, New York, New York, 10022, at 10:00 am local time, and at any adjournments
thereof, on all matters coming before the Annual Meeting.

You are encouraged to specify your choices by marking the appropriate boxes on the reverse side but you need not mark any boxes if you wish to vote
in accordance with the recommendations of the Board of Directors. The Proxy Committee cannot vote your shares unless you sign and return this card.
You may revoke this proxy at any time before it is voted by delivering to the Secretary of the Company either a written revocation of the proxy or a duly
executed proxy bearing a later date, or by appearing at the Annual Meeting and voting in person.

This proxy when properly executed will be voted in the manner you have directed. If you do not specify any directions, this proxy wi Il be voted for
proposal 1 and in accordance with the Proxy Committ ee's discretion on such other matters that may prop erly come before the meeting to the
extent permitted by law.

(TO BE SIGNED ON REVERSE SIDE)



