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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 combina merger of equals transaction where each compdhmerge with a separate recently
formed subsidiary of a new holding company namedands-Patriots Holdings, Inc., also referred téHsding Company.” Metrocall and
Arch intend that the merger will constitute a feae transaction to the extent that stockholdersive stock rather than cash in the merger
are proposing the merger because we believe teataimbined strengths of our two companies will &nab to better position ourselves to
effectively compete in the paging and wireless ragisg) marketplace. We believe that the mergerheiliefit the stockholders of both
companies and are asking for your support in vdiimghese very important merger proposals at pacial meetings.

When the merger is completed:

» Metrocall common stockholders will receive 1.87&r&s of Holding Company common stock for each sbb
Metrocall common stock that they own, subject tusitinent for unanticipated changes in the numbdulbf
diluted shares of common stock of Metrocall and{nh prior to the completion of the merger. Holdefswo
million shares of Metrocall common stock outstagdimmediately prior to the effectiveness of the gegwill
receive, in lieu of Holding Company common stock5$0 per share in cash, subject to certain casitieh
conditions described in the attached joint proggeshent/prospectus. Prior to the effective datb@imerger,
Metrocall common stockholders will have the righetect to receive cash consideration for all, nana portion
of their shares of Metrocall common stock. To thkieet Metrocall common stockholders as a grouptétec
receive cash for more or less than two million ekaf Metrocall common stock, the mix of stock aagh
consideration payable to Metrocall common stockéddvill be adjusted on a pro rata basis so thattex
two million shares of Metrocall common stock outstimg immediately prior to the effectiveness of therger
are exchanged for cash. As a result, former stddkei® and holders of outstanding options and wésrah
Metrocall will own approximately 27.5% of the owtsting common stock of Holding Company on a fullytéd
basis.

* All of the issued and outstanding shares of Meltgraferred stock (including shares reserved $suance unde
Metrocal’s Plan of Reorganization) have been redeemed easledl as of May 17, 20(

» Arch common stockholders will receive one sharkloiding Company common stock for each share of /
common stock that they own. As a result, formeclgtolders and holders of outstanding options ohAxdl
own approximately 72.5% of the outstanding commonlksof Holding Company on a fully diluted bas




Holding Company intends to apply to listadtsmmon stock on the NASDAQ National Market under sigmbol “[ 1"

The boards of directors of both Metrocall @rdh have approved the merger and recommendtbatstockholders vote FOR the merger
proposals as described in the attached matenidtgnhation about the merger is contained in thachid joint proxy statement/prospectus.
We urge you to read these materials carefully, inading the section entitled “Risk Factors” beginningon page 23.

Approval of the merger requires the affirmatvote at the Metrocall special stockholders nmgedif the holders of a majority of the voti
power of shares of Metrocall common stock outstamdis of the record date and the affirmative vote@Arch special stockholders meeting
of the holders of a majority of the voting powersbiares of Arch common stock outstanding as ofdgherd date.

The dates, times and places of the meetiregasafollows:

For Metrocall stockholder: For Arch stockholders
[ ], 2004 [ ], 2004
[ ] a.m. local time [ ] a.m. local time
[Address] Hale and Dorr LLP
[Alexandria], Virginia 60 State Street

Boston, Massachuse!

To vote your shares, you may complete angmehe enclosed proxy card or voting instructionsubmit your proxy or voting
instructions by telephone or over the interneyoldi 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.

Metrocall and Arch strongly support this canation of our companies and our respective boafdirectors enthusiastically recommend
that you vote in favor of the merger.

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 cission has approved or disapproved of the secsititide issued in connection with the
merger or determined if the attached joint proxatesnent/prospectus is accurate or complete. Amgseptation to the contrary is a criminal
offense.

The attached joint proxy statement/prospeistdsited [ ], 2004, and is eiptted to first be mailed to stockholders of
Metrocall and Arch on or about [ ], 2004.




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: dietzt@metrocall.col email: jerry.cimmino@arch.col
If you would like to request any documentsage do so by [ ], 2004 in oridereceive them before the special meetings.

See “Where You Can Find More Information” iegng on page 123.
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METROCALL HOLDINGS, INC.
6677 Richmond Highway
Alexandria, Virginia 22306

Notice of Special Meeting of Metrocall Stockholders

[ ], 2004
at [ ] a.m. local time
To the stockholders of Metrocall Holdings, Inc.:
Notice is hereby given that a special meetihgtockholders of Metrocall Holdings, Inc. wiktheld on | ], 2004 at
[ ] a.m., local time, at the [ ], [Alexandria], Virginia, to ceider and vote upon a proposal to adopt a mergeeatgent

between Metrocall and Arch pursuant to which Mediband Arch will each become a wholly-owned sulzsigof a new holding company
named Wizards-Patriots Holdings, Inc., referretideein as “Holding Company,” and each share of dteti common stock will be
exchanged for 1.876 shares of Holding Company comshack, subject to adjustment for unanticipateahges in the number of fully dilut:
shares of common stock of Metrocall and/or Arcloiptdo the completion of the merger. Holders of witlion shares of Metrocall common
stock will receive, in lieu of Holding Company coramstock, $75.00 per share, subject to certain ekestiion conditions described in the
attached 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 stocldat 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 | ], 2004, the record date, are entitled to notitc
and to vote at, the special meeting and any adjpents or postponements of the special meeting.ot®ywour 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 sarffea as voting against the merger.

Under Delaware law, holders of Metrocall coomstock who timely submit a written demand for rajgal 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 paynm 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 73atldition, the text of the applicable provisiofi®elaware law is attached as Annex G
to the attached joint proxy statement/prospectus.

By order of the Board of Directors
Metrocall Holdings, Inc

Royce Yudkoft
Chairman of the Boar

Alexandria, Virginia
[ ], 2004

Important Notice

Your vote is important, regardless of the bemof shares you own. Please vote as soon adbfgssimake sure that your shares are
represented at the meeting. Whether or not youtplattend the special meeting in person, you egedito read the attached joint proxy
statement/prospectus carefully and then compledgetmnrn the enclosed proxy card or submit youxypmr voting instructions by telephone
or over the internet. If you later desire to revgker proxy for any reason, you may do so in themea set forth in the attached joint proxy
statement/prospectt
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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
, 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 ta&in , 2004 at 10:00 a.m., loca
time, at Hale and Dorr LLP, 60 State Street, Boskdassachusetts, for the following purposes:

To consider and vote upon a proposal to adopt genagreement between Arch Wireless, Inc. and Malr
Holdings, Inc. pursuant to which Arch Wireless,.land Metrocall Holdings, Inc. will each become lzolly-
owned subsidiary of a new holding company that kballnamed Wizards-Patriots Holdings, Inc., refetoekerein
as “Holding Company,” and each share of Arch comstook will be converted into one share of Holding
Company common stoc

To transact any other business as may properly tmfoge the special meeting or any adjournme!
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 [ ], 20, record date, are entitled to notice of, andbte at, the special meeting and any adjournments o
postponements of the special meeting.

Your vote is very important, regardless & thumber 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 interneyoldi 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

Patricia A. Gray
Secretary
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Why are Metrocall and Arch proposing the merg

We are proposing the merger because we believa ttanbination of our companies, the two leac
independent paging companies and two of the leadlirejess messaging companies in the United Stai#s,
result in stronger operating and financial resthitgs either company could achieve on its own irfigreely
competitive wireless communications industry. Therger is anticipated to generate substantial syeeend
cost reductions from the elimination of duplicataweredundant operations, functions and locatigvs.
anticipate that cash flows generated by combinpeyations of Metrocall and Arch will be substantiabl
should allow the combined company, also referreasttHolding Company,” to repay any debt incurred t
complete the merger within twelve to twenty-fournties and to provide significant funds for new pradu
research, development and enhancement, stockhaildeends, stock repurchases or other uses as may b
determined by Holding Compa’s board of director:

Although the parties have entered into this tratisado allow stockholders of both companies tdireahese
benefits, the $150 million of cash consideratiohesig made available to Metrocall stockholderstoease the
likelihood of preserving existing tax attributegrided primarily from Arch, for the benefit of Hotdy Company.
See the risk factors relating to the preservatioexcsting tax attributes beginning on page 29. tagh
consideration will enable Metrocall stockholdersdoeive cash for at least a portion of their haddiupon
completion of the merger at a price reflectivehs historical market price of their shares prioth®
announcement of the merg

What will happen in the merge

Prior to entering into the merger agreement, Meiitdormed Holding Company as a Delaware corpora
Holding Company, in turn, formed two wholly-owneadbsidiaries, Wizards Acquiring Sub, Inc. and P&srio
Acquiring Sub, Inc., both as Delaware corporatidnghe merger

» Wizards Acquiring Sub, Inc. will merge with andan¥letrocall, exchanging shares of Holding Comp
common stock and cash for shares of Metrocall comstack;

» Patriots Acquiring Sub, Inc. will merge with andarmrch, exchanging shares of Holding Company com
stock for shares of Arch Class A common stock, ed$éerred to a“Arch common stocl” and

Holding Company and its subsidiaries are anticgb&bancur up to $150 million of indebtedness, defirg on
the available cash on hand of Metrocall and Arctinattime of the closing of the merger, to paydash
consideration to the Metrocall stockholders and f&®ed expenses related to the met

Upon completion of the merger, Metrocall and Arali @ach become a whol-owned subsidiary of Holdin
Company, and former Metrocall stockholders and éirdaf options and warrants on Metrocall CommortiStaill
hold approximately 27.5%, and former Arch stockleotdand holders of options on Arch common stockvaild
approximately 72.5%, of the outstanding sharesafliig Company common stock, in each case on g diilited
basis.

If | am a Metrocall stockholder, how will the caslection work®

Here are some of the basics of the cash electidrolbdl stockholders may mak
» Metrocall common stockholders will have the righetect to receive cash for all or a portion ofitlsbares
» Metrocall stockholders will receive cash for a tattwo million shares of Metrocall common stockthe

merger irrespective of whether the elections madelétrocall stockholders total more or less thao twillion
shares






« the amount of cash a Metrocall stockholder actuateives may differ from what that Metrocall stbhclder
elected to receive depending on the total numbshafes for which other Metrocall stockholders telédo
receive casl

» Metrocall and Arch have established [ ], 2004 as the deadline by whichdékehange agent,
[ ], must receive cash electitmsn Metrocall stockholders, although that deaglimay be extended
to a later date prior to consummation of the met

» Metrocall stockholders may revoke a cash electiang time prior to | ], 2004, such later date 1
which the deadline for making the cash election &gxtended; ar

» Metrocall stockholders failing to make an electiomeceive cash in lieu of Holding Company commimrtls
will be treated as if they had elected to receileélalding Company common stock for their Metrocstlares

For a more complete description of the cash electites, see “Summary of the Joint Proxy StaterReospectus”
beginning on page 7 and “The Merger — StructurthefMerger and Conversion of Metrocall and Archc&to
and“— Metrocall Stockholder Cash Electi¢’ beginning on page 6.

What stockholder approvals are need

For Metrocall, the affirmative vote of the hotdeof a majority of the outstanding shares of Medills common
stock voting at the Metrocall stockholders’ speaigeting, provided that holders of at least a nitgjoff
Metrocall common stock entitled to vote at the sganeeting are present or represented by proxggaired to
adopt the merger agreement. Each holder of commook & entitled to one vote per share. For Arbb, t
affirmative vote of a majority of the voting powaifrthe outstanding shares of Arslttommon stock voting at t
Arch stockholders’ special meeting, provided thaltlars of at least a majority of Arch common stealkitled to
vote at the special meeting are present or repieddry proxy, is required to adopt the merger agesd. Each
holder of common stock is entitled to one vote gfare.

What do | need to do nov

After carefully reading and considering the infotima contained in this joint proxy statement/pradps, pleas
respond by completing, signing and dating your proard or voting instructions and returning it e tenclosed
postage paid envelope or submit your proxy or gpimstructions by telephone or over the internetam as
possible so that your shares may be representediaspecial meeting. If you later desire to revgkar proxy
for any reason, you may do so as described elseviéiis joint proxy statement/prospect

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 saeifect as voting against the merg

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

Your broker will vote your shares only if you prdeiinstructions to your broker on how to vote. Ystould
follow the directions provided by your broker redjag how to instruct your broker to vote your stsaM/ithout
instructions, unless your broker has discretioathority 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 before 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 chaoger o'



these two methods, you must submit your noticewbcation or your new proxy to the secretary of igedll or
Arch, as appropriate, before your special meetingpur shares are he

2




in an account at a brokerage firm or bank, you khoontact your brokerage firm or bank to changerymte.
Third, if you are a holder of record, you can attéime special meeting thereby revoking your pragd vote in
person.

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 jbint proxy statement/prospectus is a form \
instructions for electing to receive cash for yshares of Metrocall common stock and a letterarigmittal for
delivering your cash-electing shares, includingesuslering any Metrocall share certificates represgrsuch
shares. The procedures for making this electiordaseribed in the section entitled “The Merger —tideall
Stockholders Cash Election” beginning on page @m#ake an election, you will need to deliver thehca
election form, the letter of transmittal and anytideall share certificates representing your casttiag shares
to the exchange agent before the election deadimeh we will announce in the future but will likebe prior tc
the date of the Metrocall stockholder’s special timge After the merger is completed, you will raseiwritten
instructions from the exchange agent on how to &xgh Metrocall stock certificates representing your
remaining shares for shares of Holding Compi

Arch stockholder:

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

Will I be able to sell Holding Company common stdlcét | receive in connection with the merg

The shares of Holding Company common stock issaedmnnection with the merger are anticipated tbdbed
on the NASDAQ National Market with the ticker synhBjo ]” and will, subject to the transfer regtiions, be
freely tradable unless you are an affiliate of Me#ll, Arch, or Holding Company. Generally, perswig are
deemed to be affiliates of Metrocall or Arch musinply with Rule 145 under the Securities Act ifyttvaish to
sell or otherwise transfer any shares of Holdingh@any common stock received in connection withntleeger.
Persons who are deemed to be affiliates of Hol@ampany must comply with Rule 144 under the Seaesrit
Act if they wish to sell or otherwise transfer ahares of Holding Company common stock. We will be
contacting you if you are an affiliate of Metrocatl Arch. After completion of the merger, you shibabnsult
with your legal counsel to determine whether yaiar affiliate of Holding Company, however it isdly that
you would know or would have been notified if yoar& such an affiliate

Will | receive a physical stock certificate for thkares of Holding Company common stock that | keidleive in
the merger

If you are a record holder of Metrocall or Arch aoion stock, you will receive one or more physicatkt
certificates representing your shares of Holdingn@any common stock. After the completion of the geer
whether you are a former Metrocall or Arch stockleo) if you currently hold your shares in “streatne,” i.e.
through a broker, dealer, bank or other financiatiiution that serves as your nominee, you witiaily hold
your shares of Holding Company common stock thrabhghnominee

Will | receive dividends on my Holding Company st
Holding Company has not yet determined whethevizen any dividends will be paid on its commorcktor

the amount of any such dividends. Additionally,ebtedness incurred by Holding Company to finanee th
merger may impose restrictions on Holding Com|'s ability to pay dividends






When do you expect the merger to be comple

We are working to complete the merger as quicklgpassible, but, the transaction requires certajalegory
consents and approvals, in particular approvateef).S. Federal Communications Commission, alfeynes 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,E©J submitted a Request for Additional Informatamd
Documentary Material, also referred to as a “seceqdest,” to Metrocall and Arch. Metrocall and Am@re in
the process of gathering information to responithi®second request, and are working cooperativily DOJ
as it reviews the merger. In addition, Metrocalll #&rch have had preliminary discussions with pagmenders
regarding debt financing proposed to be incurretiblgling Company and its subsidiaries in connectiith the
merger sufficient to pay the cash consideratiollédrocall stockholders and expenses related tongger. If
we obtain such regulatory consents and approvalstenrequisite financing in a timely manner, wpext to
complete the merger during the second half of 2

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

You may attend the Metrocall special stockholdeetimg only if you were a Metrocall stockholder dshe
close of business on | ], theore date for the Metrocall special meeting, odrebalid proxy for
the Metrocall special meeting. You may attend thehfspecial stockholder meeting only if you wereAach
stockholder as of the close of business on | ] the record date for the Arch speniaketing, or hold a
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 bradesler, bank or other financial institution, yghould 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

Who can help answer my questiol

If you have any questions about the merger or lesubmit your proxy, or if you need additional agof this
joint proxy statement/prospectus or the enclosedypcard or voting instructions, you should cont.

if you are a Metrocall stockholder:

Metrocall Holdings, Inc.

Timothy J. Dietz

Director, Corporate Communications and
Investor Relations

6677 Richmond Highway

Alexandria, Virginia 22306

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

if you are an Arch stockholde

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.com




SUMMARY OF THE JOINT PROXY STATEMENT/ PROSPECTUS

This summary highlights selected informafiothe joint proxy statement/prospectus and whlkbly 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 which is attacheirmex A. In addition, we incorporate by refereimo@ortant business and financial
information about Metrocall and Arch into this jbproxy statement/ prospectus. You may obtainnlf@mation and materials incorporated
by reference into this joint proxy statement/prasps without charge by following the instructionstihe section entitled “Where You Can
Find More Information” beginning on page 123 oftfoint proxy statement/prospectus.

The Companies

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

Metrocall is a leading provider of paging gwots and other wireless services to businessratididual subscribers. In addition to its
reliable, nationwide one-way networks, Metrocaie-way network has the largest high-powered tétisdskeFLEX ™ footprint in the
United States with roaming partners in Canada, bigxhe Caribbean, Central and South America. Matfds the preferred ReFLEX/
wireless data network provider for many of the émtgtelecommunication companies in the United Stiduat source virtual network services
and resell under their own brand names. In additiorne and two-way messaging, Metrocall also eff@reless e-mail solutions, as well as
mobile voice and data services through AT&T Wirelaad Nextel. Also, Metrocall offers Integrated ®ese Management Systems with
wireless connectivity solutions for medical, busisiegovernment and other campus environments. batifocuses on the business-to-
business marketplace and supports organizatioak sizes, with a special emphasis on the meditaigovernment sectors. For additional
information on Metrocall, please refer to the addial information described in “Where You Can FMdre Information” beginning on
page 123 of this joint proxy statement/prospedhguding Metrocall’s filings with the Securitiesié Exchange Commission that are
incorporated by reference into this joint proxytetaent/prospectus.

Arch Wireless, Inc.

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

Arch is a leading wireless messaging and faagbformation company with operations throughdé United States. The company offers a
full range of wireless messaging services to bssired consumers nationwide, including one andvtaymessaging services and mobile
data solutions in all 50 states, the District ofudabia, Puerto Rico, Canada, Mexico and in thelilean. Arch promotes its services through
a nationwide sales force and through resellersaBditional information on Arch, please refer te #dditional information described in
“Where You Can Find More Information” beginning page 123 of this joint proxy statement/ prospedhauding Arch’s filings with the
Securities and Exchange Commission that are incatpo by reference into this joint proxy statemendspectus.

Wizards-Patriots Holdings, Inc.
6677 Richmond Highwa
Alexandria, Virginia 2230t
Telephone: (703) 7:-6600

Wizards-Patriots Holdings, Inc., also refdrte as “Holding Company”, is a newly formed comgtown that has not, to date, conducted any
activities other than those incident to its forraatithe matters contemplated by the merger agretesnerthe preparation of this joint proxy
statement/prospectus. Upon




completion of the merger, Metrocall and Arch wilalh become a wholly-owned subsidiary of Holding @any. The business of Holding
Company will be the combined businesses curremthdacted by Metrocall and Arch. At or prior to ttempletion of the merger, Holding
Company will change its name to “[ 1"

The Structure of the Merger (see page 65)

Prior to entering into the merger agreemiiatirocall formed Holding Company as a Delaware owfion. Holding Company, in turn,
formed two wholly-owned subsidiaries, Wizards Aang Sub, Inc. and Patriots Acquiring Sub, Inc ttbas Delaware corporations. At the
effective time of the merger:

» Wizards Acquiring Sub, Inc. will merge with andan¥letrocall, exchanging shares of Holding Comp
common stock and cash for shares of Metrocall comstack; anc

* Patriots Acquiring Sub, Inc. will merge with andarmArch, exchanging shares of Holding Company com
stock for shares of Arch common sto

Upon completion of the merger, Metrocall &rdh will become wholly-owned subsidiaries of HaldiCompany, and former Metrocall
stockholders and holders of options and warrantslemocall common stock will hold approximately 2%, and former Arch stockholders
and holders of options on Arch common stock wildhapproximately 72.5%, of the outstanding shafdsadding Company common stock,
in each case on a fully diluted basis. To pay tagthe Metrocall stockholders and complete the mengolding Company and its subsidiat
are anticipated to incur up to $150 million of ibtexdness depending on the timing of the closindp@imerger and the available cash on hand
of Metrocall and Arch at that time.

The Merger Consideration (see page 65)

Metrocall. Holders of shares of Metrocall common stock witleiwe 1.876 shares of Holding Company common sfmckach share of
Metrocall common stock owned, subject to adjustni@ntinanticipated changes in the number of fuilytdd shares of common stock of
Metrocall and/or Arch prior to the completion oétimerger, and subject to the payment of cash far @ portion of such shares.
Accompanying these proxy materials, Metrocall stadéiers will receive a cash election form that wilbw them to elect to receive in the
merger $75.00 per share in cash for all or a poictheir shares of Metrocall common stock in liguhe 1.876 shares of Holding Company
common stock they would otherwise be entitled teiee.

Arch. Holders of shares of Arch common stock will recane share of Holding Company common stock for ehetne of Arch common
stock owned.

The Metrocall exchange ratio was determinégbaut taking into account 316,007 “restricted” sgof Arch common stock awarded to
ten members of Arch senior management that wolldratise be included in the number of fully dilusdthres of Arch common stock use
arrive at the Metrocall exchange ratio and the &7/72.5% split of the ownership of Holding Compammymmon stock. This adjustment was
made because in the event these Arch officerseamariated or resign prior to vesting of their rieséd shares, their restricted shares may be
repurchased by Arch at nominal cost. Because tiee timost senior of these ten Arch executives willdaving the employment of Arch
immediately prior to the merger, we anticipate #lhi84,230 of their restricted shares will beughased by Arch at nominal cost
immediately prior to closing of the merger. If amiythese three executive officers do not resigarernot terminated prior to the earlier of
closing of the merger or May 29, 2005, the datevbicth their restricted shares will no longer bejeabto repurchase at nominal cost, or their
shares are otherwise not repurchased prior to #rgem the merger agreement provides that the Mtrexchange ratio will be increased so
that former holders of shares and options and wesfar shares of Metrocall common stock would reimtheir agreed 27.5% ownership
percentage of Holding Company common stock. Assgraihof the “restricted” shares of these threeceige officers remain outstanding
immediately prior to the closing, the Metrocall Bange ratio would increase from 1.876 to 1.894aAssult, former holders of shares and
options for shares of Arch common stock, other tihase three most senior executives of Arch navedewould be diluted in their
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ownership percentage of Holding Company commorkstmat together with these three executives, wbald their agreed 72.5% ownership
percentage of Holding Company common stock.

Metrocall Cash ElectionAs an initial matter, Metrocall common stockholdesift have the right to elect to receive cash fibrr@one or a
portion of their shares. Holders of a total of tmilion shares will receive cash for their shameshie merger, and the amount of cash and
stock each Metrocall stockholder will actually reeemay differ from what that Metrocall stockholdgects depending on the total number of
shares for which other Metrocall stockholders eleaeceive cash.

Metrocall and Arch have established [ ], 2004 as the deadline by which thehaxge agent, | ], must receiuly
executed and completed cash election forms frontddell stockholders, although that deadline magxtended by Metrocall, in consultati
with Arch, to a later date prior to consummatiorited merger. In addition, any Metrocall stockhold®y revoke its cash election at any time
prior to [ ], 2004, or such latlate to which the deadline for making the casltedn may be extended. Holders of vested options
(including options that will vest upon and subjecthe consummation of the merger) to purchaseddatr common stock may make a cash
election with respect to the shares to be recaiyeh exercise of their vested options by completirggportion of the cash election form
regarding vested options, including the irrevocanlemmitment to exercise the applicable options upmrsummation of the merger.

Metrocall common stockholders who fail to maln election to receive cash in lieu of Holdingnpany common stock will be treated as
if they had elected to receive all Holding Companynmon stock for their Metrocall shares.

If Metrocall stockholders as a group electtchange more than two million of their sharescish, then each Metrocall stockholder’'s
allocation of cash-electing shares will be prométely reduced so that a total of two million gsaare exchanged for cash. Conversely, if
Metrocall stockholders as a group elect to exchdeggethan two million of their shares for caslentlall Metrocall stockholders will receive
cash for their cash-electing shares and each Madtrstockholder’s other shares will be deemed tedsh-electing shares on a pro-rata basis
so that a total of two million shares are excharfgedash. For a more complete description of #hcelection rules, see “The Merger —
Structure of the Merger and Conversion of Metroaall Arch Stock” and “— Metrocall Stockholder C&dkctions” beginning on page 66.

Determination of the Merger ConsideratioT.he ownership split of Holding Company and the oastsideration to be received by
Metrocall stockholders were determined through tiagjons between the two companies and reflectelaive revenues and cash flows in
recently completed fiscal quarters, and each cogipgmojected revenue and cash flows through 2@0&e time of such negotiations and
other factors that the boards of directors of Medtiband Arch considered relevant. The cash corsida of $75 per share of Metrocall
common stock to be paid to holders of two millitres of Metrocall common stock, $150 million ie #iggregate, and the transfer
restrictions on Holding Company common stock corablar to the restrictions currently in place on Acddmmon stock, are intended to
increase the likelihood of preserving Arch’s tatxibttes for the benefit of Holding Company.

Reasons for the Merger (see pages 40 and 44)

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, e-mail
retrieval and other two-way messaging services ssdhose using BlackberHy devices. Built during periods of far larger numbets
subscribers and expectations of substantial grosetbh of Metrocall and Arch has in place systenusratworks that are capable of handling
volumes of business that are substantially grehtar it has or can be expected to generate omd-atane basis.

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 communications industry. We anticipaterttezger will result in substantial synergies ansteceductions from the elimination of
duplicative or redundant operations, functions kacdtions. We anticipate that cash flows generbtedombining operations of Metrocall a
Arch will be substantial and should allow the condal company to repay any debt incurred to compietenerger within twelve to twenty-
four months following completion of the merger aodgrovide significant funds for new product resbaidevelopment and enhancement,
stockholder dividends, stock repurchases or otkes as may be determined by Holding Company’s bofediectors. Specifically, we
believe the business combination will enhance vidustockholders of both companies by creatingoagnother things:

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

* a larger company combining our fir’ best aspects of management, creativity and practiedter suited t
compete effectively with large mobile telephonevgsr providers and other providers of wireless
communications

* greater cash flow per share for each com’s stockholders going forward when compared wittheampan’s
respective current stand alone ple

* the opportunity to accelerate utilization of certaonsolidated tax attributes due to highe-tax profits expecte
by Holding Company; an

* 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
Holding Company common stock, the cash consideratics75 per share of Metrocall common stock, $d#ilon in the aggregate, is being
paid to Metrocall stockholders in the cash electmimcrease the likelihood of preserving and ameing utilization of Arch’s tax attributes
for the benefit of holders of Holding Company conmstock. The $75 per share being paid to Metratatikholders for two million shares
Metrocall common stock is reflective of the histadimarket price of their shares prior to the amoement of the merger.

Recommendation of the Boards of Directors and Opimins of Financial Advisors (see page 46)

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.

Arch StockholdersThe Arch board of directors has determined thattkeger agreement and the transactions contemdgttte merge
agreement are advisable and in the best interesiscb stockholders and, by the unanimous votéhefihdependent directors of the Board,
recommends that the Arch stockholders vote FORutleption of the merger agreement.

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. Thetéxt of this opinion is attached as Annex E
to this joint proxy statement/ prospectus. Metrbaajes its stockholders to read the opinion ofdrdan its entirety.

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#&ie of its opinion, and based upon and subjeittetanatters 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 F to this joint proxy statement/prospectush urges its stockholders to read the opinibBear Stearns in its entirety.
Appraisal Rights (see page 73)

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 agatasf their shares and who comply with the otlpgliaable 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 detezthlyy the Delaware Chancery Court. For a more cetmplescription of these appraisal rig
see “The Merger — Appraisal Rights,” beginning @age 73.

The Special Meetings (see page 31)

Special Meeting of Metrocall’s Stockholdershe Metrocall special meeting will be held at the [ ]Jon]| ], @0,
starting at [10:00] a.m., local time. At the Metaticspecial meeting, Metrocall will ask its stockdhers to vote upon a proposal to adopt the
merger agreement and to consider any other matt@rsnay properly come before the special meeting.

You may vote at the Metrocall special meetfngu owned Metrocall common stock at the closbusiness on [ ], 2004. On
that date there were | ] sharfelgletrocall common stock outstanding and entitkegiote. You may cast one vote for each share of
Metrocall common stock that you owned on that daterder for holders of Metrocall common stoclattopt the merger agreement, holders
of a majority of the outstanding shares of Metrbcaimmon stock entitled to vote as of | ], 2004 must vote in favor of adopting
merger agreement.

Approximately [ ]% of the outstanding shaoé®/etrocall common stock entitled to vote to agibye merger agreement were held by
Metrocall directors and executive officers and tladfiliates as of [ ], 2004. Warrently expect that Metrocall’s directors and
executive officers will vote their shares in fawdithe merger, although none of them has entettedsiny agreements obligating them to d¢

Special Meeting of Arch’s Stockholder§he Arch special meeting will be held at Hale arat) LP, 60 State Street, Boston,
Massachusetts, on [ ], 2004tisig at [10:00] a.m., local time. At the Arch sp@aneeting, Arch will ask its stockholders to vote
upon a proposal to adopt the merger agreementarwhsider any other matters that may properly cbefere the special meeting.

You may vote at the Arch special meetingafiyowned Arch common stock at the close of businads ], 2004. On that date
there were [ ] shares of Arcimooon stock outstanding and entitled to vote. Yoy owst one vote for each share of Arch
common stock that you owned on that date. In dimenolders of Arch common stock to adopt the meeggeement, holders of a majority of
the outstanding shares of Arch common stock edtttbevote as of | ], 2004 muste in favor of adopting the merger agreement.

Approximately [ 1% of tlritstanding shares of Arch common stock entitlegbte to adopt the merger agreement were held
by Arch directors and executive officers and tladfiliates as of [ ], 2004. Werrently expect that Arch’s directors and executive
officers will vote their shares in favor of the mger, although none of them has entered into angeagents obligating them to do so.

Board of Directors and Management Following the Meger (see page 117)

Upon completion of the merger, the boardicdaors of Holding Company will consist of ninadimiduals, four of whom were designated
by Metrocall, and four of whom were designated lsghA The ninth director, David C. Abrams, a repnéstive of Abrams Capital, a
significant shareholder of Arch, was proposed bghfaind accepted by Metrocall.
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Royce Yudkoff, Chairman of Metrocall, will t@me Chairman of the Board of Holding Company. Medil’s additional board designees
are Vincent D. Kelly, who will become Chief ExeatiOfficer of Holding Company, [ ]Jand [ ]. Arch’s board
designees are James V. Continenza, Matthew Oristditiiam E. Redmond, Jr. and Richard A. Rubin,rea€whom is currently a director
Arch.

Interests of Directors and Executive Officers in tie Merger (see page 59)

Some of the directors and executive offiadrsletrocall and Arch have interests in the methet are different from, or are in addition
the interests of their company’s stockholders. €hieterests include the potential for positionsliasctors or executive officers of Holding
Company, potential acceleration of vesting of amgior restricted stock as a result of the mergértlam right to continued indemnification ¢
insurance coverage by Holding Company for actswissions occurring prior to the merger.

Treatment of Stock Options and Restricted Stock (gepage 68)

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 purctmeseumber of shares of common stock of Holding @amy determined 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. Rights teiee unissued shares of Metrocall common stockyauntsto the Metrocall Plan of
Reorganization will become rights to receive, facke share of Metrocall common stock subject toghraghts, 1.876 shares of Holding
Company common stock, subject to the terms andittonsl of the Metrocall Plan 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 Holding@my on the same terms and conditions as weré&apla to such Arch stock optiol
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 nuafitstiares of common stock of Holding Company, sttijethe terms and conditions of
Arch Plan of Reorganization and/or the applicabkricted stock agreement.

Tax Consequences (see page 69)

Neither Metrocall nor Arch will be requireal tomplete the merger unless they each receivgahdpinion to the effect that the merger
will qualify as a nontaxable transaction for Unitethtes federal income tax purposes, except wihe to the receipt of cash by Metrocall
stockholders in the Metrocall merger. Assumingrtiterger so qualifies, no gain or loss will be redegd by Metrocall, Arch or the Arch
stockholders solely as a result of the merger.taRkeonsequences to a Metrocall stockholder in saske depend upon the consideration
received by the stockholder:

* Holders of Metrocall common stock who receive sofdlares of Holding Company common stock pursuant t
the Metrocall merger will not recognize any gairlass.

* Holders of Metrocall common stock who receive sotesh for their Metrocall common stock will geribr:
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 Metifammmon stock

* Holders of Metrocall common stock who receive a boration of (1) Holding Company common stock
(2) cash, either pursuant to the cash election beu of a fractional share of Holding Company, theeir
Metrocall common stock will not recognize any ltissy may realize. Such holders will generally ratng gain
equal to the lesser of (1) the amount of cash vedeand (2) the aggregate gain realized in thes&eton (i.e., th
excess of the fair market value of the Hold
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Company common stock at the effective time of tleegar plus the amount of cash received over thgibasis
in their Metrocall common stock

* All or a portion of any gain recognized by a Metaibstockholder may be treated as ordinary incoatieer thar
capital gain

Tax matters relating to the merger are very compliated and the tax consequences of the merger to yatll depend on the facts of
your own situation. You are urged to consult your n tax advisors for a full understanding of the taxconsequences of the merger to
you.

Restrictions on Transfer of Holding Company CommorStock (see page 96)

To increase the likelihood of preserving Asctax attributes for the benefit of Holding Compatescribed in the “Description of Holding
Company Capital Stock — Restrictions on TransféiS@mmon Stock; Anti-Takeover Consideration,” begitg on page 96, Holding
Companys amended and restated certificate of incorporatiomides for restrictions on transfer of Holdingr@pany common stock intend
to prevent Arch from experiencing an indirect “owstép change”, as such term is defined in sectBh & the Internal Revenue Code.
Generally, transfers of Holding Company stock expeto result in an indirect ownership change eatgr than 45% of Arch will be subject
to the prior approval of the Holding Company boafdirectors. Transfers of Holding Company stockemted to result in an indirect
ownership change of greater than 47% of Arch vélploohibited.

Arch believes that, since its emergence fobamkruptcy proceedings, Arch has undergone a cuivellehange in ownership of
approximately 17.0%, as of March 31, 2004. Assuncimgsummation of the merger as of that date, Agdiebes the resulting cumulative
change in ownership would be approximately 39.0%e determination of this percentage ownership ch@ndependent on provisions of the
tax law that are subject to varying legal and fatiaterpretations 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 39.08siarany event, may increase by
reason of transactions in Arch’s common stock sgiset to March 31, 2004 by Arch’s 5% shareholders.

Overview of the Merger Agreement (see page 74)

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

* the merger agreement must be adopted by the stiogtbaf both Metrocall and Arcl
* no law, injunction or order preventing the commatbdf the merger may be in effe

* the registration statement of which this joint pra&tatement/prospectus is a part must be decléiectiee by the
Securities and Exchange Commission and not be @ubj@ stop order or proceedings seeking a stogrt

» the applicable waiting period under U.S. antittasts, as may be extended, must expire or be tetedr
* the final approval of the Federal Communicationsn@wssion must be obtaine

* the shares of Holding Company common stock to iged in the merger must be approved for listinghe!
NASDAQ National Market

« appraisal rights may not be perfected with respmentore than eight percent of the fully diluted reiseof
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 Reorganizatiol
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» material compliance by each of Metrocall and Arathwespect to our respective covenants in the e
agreement

* Our respective representations and warrantiesimtirger agreement must be true and correct, easepbulc
not reasonably be expected to have a material sel\effect; an

* we must each receive an opinion of our respectixeebunsel to the effect that the merger will gyadis ar
exchange to which Section 351 of the Internal ReeeDode applies in the case of Metrocall stockhesldad to
which Section 351 or Section 368(a)(2)(E) of theelnal Revenue Code applies in the case of Aratkktdders.

In addition, although not an express conditim completion of the Merger Agreement, Holdingh@@any will have to obtain financing
prior to the merger in order to pay the cash carsitibn of $150 million to the Metrocall sharehaklerhe amount of financing is
undetermined at this time, but may be up to as nasch150 million depending on the available cashamd of each of Metrocall and Arch
when the other conditions to the merger have batsfied.

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

* the merger is not completed on or before Decembg2@04, as extended by either party for no maoae 60 day
in the event that all conditions to closing ares&d, but the financing necessary to fund thénaamsideration |
be paid to Metrocall stockholders has not beeniobta

* any injunction, order or decree of any governmeeidity does not permit the completion of the mer

* either compar’s stockholders do not vote to adopt the mergereageat at a duly held meeting of tl
compan'’s stockholders

* the other compar's board of directors changes its recommendatioespect of the merger consistent with
merger agreement or recommends a competing tramsg

« the other company breaches its representationsamigas or covenants in the merger agreement iayathat is
sufficiently material as to result in the appliaalbndition to closing not being satisfied, andhslbieach is
incurable or has not been cured within 30 day:

« that company exercises its fiduciary out to terrt@rthe merger agreement, pays a termination féeetothel
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 provisiootsilpiting 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 7 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 76 through 77.

Regulatory MattersUnder U.S. antitrust laws, we may not completertteeger 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 Departhduostice 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 teat@d earlier or extended with the consent
of
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Metrocall and Arch. We are cooperating with repnéstives of the Department of Justice as they conitheir review.

To complete the merger, we must also obtarapproval of the Federal Communications Commis$ie 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 compatof the merger or require changes to the teritiseomerger. These conditions or
changes could result in the conditions to the nremgébeing satisfied.

Accounting TreatmentWe intend to account for the merger under the msehmethod of accounting for business combinations.

Completion and Effectiveness of the Merg&¥e will complete the merger as soon as reasonahblbtipable after all of the conditions to
completion of the merger are satisfied or waiveddnordance with the merger agreement. The menjjdremome effective when we file
certificates of merger with the State of Delaw&¥ currently plan to complete the merger duringstbeond half of 2004.

Risk Factors (see page 23)

In considering whether to adopt the mergeeagent, you should consider certain risks of teegar. We urge you to read carefully all of
the factors described in “Risk Factors” before noti
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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 datélolding Company, 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 three-month periods ended Mait¢c003 and March 31, 2004. As a result of Metiachling a voluntary petition to
reorganize under chapter 11 of the U.S. Bankru@imge on June 3, 2002 and operating as a debtarssegsion until October 8, 2002, the
selected financial data for periods prior to Octdhe2002 are not comparable to periods subsedaesutch date. The financial statements of
the Reorganized Company reflect the impact of @djests to reflect the fair value of assets andlit@s under fresh start reporting. As a
result, the financial statements of the Reorganethpany are presented on a different basis thesetbf the Predecessor Company and,
therefore, are not comparable in all respects.histerical data are only a summary, and you shoedd it in conjunction with the historical
consolidated financial statements and the relatdgisncontained in the annual reports of Metrocaicv have been incorporated by reference
into this joint proxy statement/ prospectus.

On November 18, 2003, Metrocall acquiredrtiagority of the operating assets and assumed ndiadilities 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 fol324@@m their date of acquisition. Units in servateDecember 31, 2003 include
approximately 634,000 units acquired in the actjoisi
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(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 154,39¢ 133,66 139,32t 89,25( 23,00« 94,09¢
Selling and marketing (exclusive of
depreciation and amortization shown
separately below 97,05 103,41: 92,48: 50,95: 11,35¢ 40,02¢
General and administrative (exclusive of
depreciation and amortization shown
separately below 174,59. 172,01 161,16: 106,67« 27,73t 95,38¢
Reorganization expenses — — 15,017 19,00 — 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) (171,58f) (504,31YH (8,48%) 9,34¢ 57,78¢
Interest expens (85,11Y (84,169 (100,67 (39,28() (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) 1,04 462
Gain on early extinguishment of d¢ — 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 (provisior 63,05¢ 20,77t — — (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 — — — (4,715 — —
Series C preferred exchange inducen — (6,30¢) — — — —
Gain on repurchase of preferred st 2,20¢ — — — — —
Income/(loss) available to common
stockholders $(186,738) $(230,67¢) $(623,20() $1,347,50. $ 2,130 $ 10,88¢
| | | ] | |
Basic earnings/(loss) per share available
to common stockholde $ (447 $ (300 $ (6.99 $ 14.9¢ $ 0.4 $ 217
| | | | | I
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

Three Three
Months Months
Ended Ended
March 31, March 31,
2003 2004
Consolidated Statements of Operations Dat:
Service, rent and maintenance rever $82,84¢ $86,81(
Product sale 4,541 3,90¢
Total revenue 87,38¢ 90,71:

Operating expense

Cost of products sold (exclusive of depreciation
and amortization shown separately beli 97¢ 94C

Service, rent and maintenance (exclusive of
depreciation and amortization shown
separately below 23,47« 28,821

Selling and marketing (exclusive of
depreciation and amortization shown
separately below 11,98: 9,28:

General and administrative (exclusive of
depreciation and amortization shown

separately below 26,76¢ 26,82¢
Reorganization expenses 5,72¢ —
Depreciation and amortizatic 11,66¢ 8,41¢

Asset impairment(b — —

Income/(loss) from operatio! 6,792 16,41¢
Interest expens (2,149 (137)
Interest expense — dividends and accretion of

series A preferred(c — (3,219
Interest and other income (expen 231 (58)

Gain on early extinguishment of d¢ — —
Fresh start accounting adjustme — —

Income/(loss) before income tax ben 4,87¢ 13,00¢
Income tax benefit (provisior (1,919 (5,47%)
Net income/(loss 2,96: 7,53¢
Preferred dividends and accretion (2,985 —

Gain on extinguishment of preferred st — —
Reorganization expensgcretion of liquidatiol

preference — —
Series C preferred exchange inducen — —
Gain on repurchase of preferred st — —

Income/(loss) available to common
stockholders $ (23 $ 7,563¢
| |
Basic earnings/(loss) per share available to
common stockholdel $ (0.00 $ 1.3¢

I |
Diluted earnings/(loss) per share available to



common stockholdel $ (0.00 $ 1.31

a) 2001 and 2002 amounts include costs for legalnfifed and investment banking services receivedimmection with Metrocall’'s former
merger agreement with Weblink, which was terminated/iay 14, 2001 and other costs incurred by tleel@essor Company and its debt
holders in connection with debt restructuring éfon 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, we adopted SFAS 150 whadpuires dividends and interest in redeemable pesfestock to be classified as interest
expense prospectivel

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

Predecessor Compan' Reorganized Company
December 31 December 31
March 31,
1999 2000 2001 2002 2003 2004
Consolidated Balance Sheet Data:
Working capital (deficit)(a $ (36,909 $(764,53)  $(833,48) $(15,339 $ (3,167 $ (7,789
Cash and cash equivalel $ 2,78 $ 26,597 $ 24,13 $ 47,53( $ 35,60: $ 14,69:
Total asset $1,025,54 $ 757,14! $203,47(  $189,74 $195,76: $161,50:
Total lon¢-term debt, net of current portion( $ 776,98 $ 301 $ 22C $ 20,76: % 41 $ 17
Total stockholder equity/(deficit) $ (152,139 $(166,35) $(789,23) $ 71t $ 93,28: $101,89!

(a) At December 31, 2000 and 2001 working capiédicit included current debt balance of approxeha$760.0 million which largely
constituted debt with scheduled non-current maag;itout which had been classified as current debtto 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 yeathe three years ended December 31, 2001
for the period January 1, 2002 to May 31, 2002tterperiod June 1, 2002 to December 31, 2002farttie year ended December 31, 2003,
and the unaudited consolidated financial statenfente three months ended March 31, 2003 and Mat¢ 2004. As a result of Arch’s
filing a voluntary petition to reorganize under ptex 11 of the U.S. Bankruptcy Code on Decemb@06]1, and operating as a debtor-in-
possession through May 31, 2002, the selecteddiabdata for periods prior to May 31, 2002 are carnparable to periods subsequent to
such date. The financial statements of the ReorgdnCompany reflect the impact of adjustmentsflectthe fair value of assets and
liabilities under fresh start reporting. As a restlie financial statements of the Reorganized Gowifare presented on a different basis than
those of the Predecessor Company and, theref@@oaicomparable in all respects.

The historical data should be read in corjonowith the historical consolidated financialtstaents 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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Predecessor Compan

Five
Months
(dollars in thousands, except Year Ended Decembef3 Ended
per share data) May 31,
1999 2000 2001 2002
Statements of Operations Data:
Revenue! $ 641,82 $ 851,08: $1,163,51 $ 365,36(
Operating expense
Cost of products sold (exclusive of
depreciation, amortization and st
based and other compensation
shown separately belov 34,954 35,86 42,30: 10,42¢
Service, rental and maintenance
(exclusive of depreciation,
amortization and stock based and
other compensation shown
separately below 132,40( 182,99: 306,25t 105,99(
Selling (exclusive of stock based and
other compensation shown
separately below 84,24¢ 107,20t 138,34: 35,31
General and administrative (exclus
of depreciation, amortization and
stock based and other compensa
shown separately belov 180,72t 263,90: 388,97¢ 116,66¢
Depreciation and amortizatic 309,43: 500,83 1,584,48. 82,72(
Stock based and other compensa — — — —
Reorganization expens — — 154,92 —
Restructuring charge (2,200 5,42¢ 7,89( —
Operating income (los! (97,739 (245,13) (1,459,66) 14,24
Interest and nc-operating expenses, 1 (188,249 (169,25) (258,87() (2,06¢)
Gain on extinguishment of de 6,96: 58,60z 34,22¢ 1,621,35!
Equity in loss of affiliate (3,200 — — —
Other income — — — —
Income (loss) before reorganization
items, net and fresh start accounting
adjustment: (282,229 (355,78 (1,684,30) 1,633,53I
Reorganization items, n — — — (22,507
Fresh start accounting adjustments, — — — 47,89
Income (loss) before income tax (282,224 (355,78¢) (1,684,30) 1,658,92:
Income tax benefit (expens — 46,00¢ 121,99 —
Net income (loss $(282,22Y $(309,78() $(1,569,10) $1,658,92.
| | | |
Basic net income (loss) per common
share $  (8.99 $ (4.10 $ (8.79 $ 9.0¢
| | | |
Diluted net income (loss) per common
share $  (8.99 $ (410 $ (8.79 $ 9.0¢
| | .| |
Other Operating Data:
Capital expenditures, excluding
acquisitions $ 113,65: $ 140,28! $ 109,48! $ 44,47¢



[Additional columns below

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

Reorganized Company

Seven Three Three
Months Year Months Months
(dollars in thousands, excep Ended Ended Ended Ended
per share data) December 31 December 31 March 31, March 31,
2002 2003 2003 2004
Statements of Operations Data
Revenue! $453,36¢ $597,47¢ $164,75: $123,65¢

Operating expense

Cost of products sold (exclusive of
depreciation, amortization and stock
based and other compensation shown
separately below 7,74C 5,58( 1,65¢ 93¢

Service, rental and maintenance
(exclusive of depreciation,
amortization and stock based and o
compensation shown separately be 135,29! 192,15¢ 50,13t 38,98¢

Selling (exclusive of stock based and

other compensation shown separately

below) 37,891 45,63¢ 12,49: 9,06¢
General and administrative (exclusive

depreciation, amortization and stock

based and other compensation shown

separately below 136,25 166,16’ 49,09: 31,11%
Depreciation and amortizatic 103,87! 118,91° 33,22 26,30¢
Stock based and other compensa 6,97¢ 11,42( 2,19t 2,93¢
Reorganization expens — — — —
Restructuring charge — 11,48 — 3,01¢

Operating income (lost 25,32¢ 46,11¢ 15,95¢ 11,28:
Interest and nc-operating expenses, r (19,469 (19,237 (5,646 (3,329
Gain on extinguishment of de — — — —
Equity in loss of affiliate — — — —
Other income — 51€ 10 16€
Income (loss) before reorganization items,
net and fresh start accounting
adjustment: 5,851 27,39¢ 10,32( 8,122
Reorganization items, n (2,765 (42%) — —
Fresh start accounting adjustments, — — — —
Income (loss) before income tax 3,092 26,96¢ 10,32( 8,122
Income tax benefit (expens (2,265 (10,84) (4,249 (3,265
Net income (loss $ 827 $ 16,12¢ $ 6,071 $ 4,857
L] I L] I
Basic net income (loss) per common st $ 0.04 $ 081 $ 0.3« $ 024
| | | |
Diluted net income (loss) per common
share $ 0.0¢ $ 081 $ 0.3 $ 0.24
L] I L] I
Other Operating Data:
Capital expenditures, excluding
acquisitions $ 39,93t $ 25,44¢ $ 3,41¢ $ 5,701
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Predecessor Compan' Reorganized Company
(dollars in thousands)

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

Current assel $ 85,30: $ 211,44: $ 244,450 $115,23: $105,51: $101,46:«
Total asset $1,353,04! $2,309,60' $ 651,63: $437,92: $509,87. $484,65:
Long-term debt, less current maturities $1,322,501 $1,679,21' $ —  $162,18! $ 40,00( $ —
Liabilities subject to compromise( $ — 9 — $2,096,28 $ — $ — $ —
Redeemable preferred stock $ 28,17¢ $ 30,50¢ $ — 3 — $ — $ —
Stockholder equity (deficit) $ (245,73 $ (94,264 $(1,656,91) $118,39: $354,62: $360,16¢

(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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HOLDING COMPANY
Selected Unaudited Pro Forma Condensed Consolidatétdnancial Data

The selected unaudited pro forma condensesatidated financial data of Holding Company hagerbderived from the unaudited pro
forma condensed consolidated financial statemeotaded elsewhere in this joint proxy statemengpaztus.

Three Months

Year Ended Ended
(dollars in thousands, except per share dat¢ December 31 March 31,
2003 2004

Consolidated Statements of Operations Date
Revenue: $1,015,41! $214,37.
Operating expense
Cost of products sold (exclusive of depreciatianpetization

and stock based and other compensation shown selgara
below) 15,04¢ 1,87¢

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

separately below 324,20: 67,81t
Selling and marketing (exclusive of stock based aher
compensation shown separately bel 91,59: 18,35!

General and administrative (exclusive of deprecrati
amortization and stock based and other compenssttiown

separately below 278,30: 55,58¢
Depreciation and amortizatic 247,67¢ 58,49¢
Stock based and other compensa 13,14¢ 4,14¢
Restructuring charge 19,38¢ 3,01¢
989,35( 209,29:
Income from operatior 26,06¢ 5,08(
Interest expens (13,46) (3,13%)
Interest and other incon 1,35z 11C
Income before reorganization items, 13,96( 2,05:
Reorganization items, n (425) —
Income before income tax exper 13,53¢ 2,05z
Income tax expens (5,447 (82t
Net income $ 8,094 $ 1,22¢
| |
Basic earnings per common sh $ 0.31 $ 0.0t
| |
Diluted earnings per common shi $ 0.3C $ 0.04
| |

March 31,

2004
Consolidated Balance Sheet Dat¢

Working capital (deficit $(37,51)

Cash and cash equivale $ 3,34:

Total asset $924,32:

Total lon¢-term debt, net of current portic $150,01°

Total stockholder equity $574,10:.
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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 sharefanld 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 consitlen to be received by Metrocall shareholders, aowbunt 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 Three Months Ended
2003 March 31, 2004
Metrocall Historical:
Income per common shal
Basic $ 2.17 $ 1.3¢
Diluted $ 2.11 $ 1.31
Cash dividends declared per common sl $ — $ —
Book value per common she $18.5¢ $18.6¢
Arch Historical:
Income per common share before extraordinary i
Basic $ 0.81 $ 0.24
Diluted $ 0.81 $ 0.2¢
Cash dividends declared per common sl $ — $ —
Book value per common she $17.7:¢ $18.01
Metrocall Per Share Equivalent Pro Fort
Income per common share before extraordinary i
Basic $ 0.5¢ $ 0.0¢
Diluted $ 0.5¢€ $ 0.0¢
Cash dividends declared per common sl $ — $ —
Book value per common she $ — $40.9¢
Arch/Holding Company Per Share Pro Fori
Income per common share before extraordinary i
Basic $ 0.31 $ 0.0t
Diluted $ 0.3C $ 0.04
Cash dividends declared per common sl $ — $ —
Book value per common she $ — $21.8:-

The Metrocall per share equivalent pro fodata are calculated by multiplying Holding Compaey share amounts by 1.876, the
exchange ratio for converting one share of Metlamahmon stock into shares of Holding Company commstock. The Arch per share
equivalents remain unchanged, as the exchangefoationverting shares of Arch common stock to HagddCompany common stock is one
for one.
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COMPARATIVE PER SHARE MARKET INFORMATION

Holding Company’s stock has no trading hig@mnd will likely reflect the business prospects éinancial results of the combined
enterprise, including future realization of syneggitax attributes, and financial performance. Adicgly, we do not believe that a pro forma
calculation of implied consideration using eaclihaf stock prices of Metrocall and Arch is meanihg&ito the future stock price performa
of Holding Company’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 tradify immediately preceding the announcement ofrteger.

Metrocall Arch
Common Stock Common Stock

March 26, 200+ $74.9¢ $23.9¢

We urge you to obtain current market quotegibefore voting your shares. Because the exchaitigs are fixed in the merger agreement,
subject to adjustment for unanticipated changésamumber of fully-diluted shares of common stoEKetrocall and/or Arch prior to the
completion of the merger, any decrease in the vafllishares of Metrocall or Arch common stock ptmthe completion of the merger will
likely reduce the value of Holding Company commtuotk to be received by stockholders of Metrocatl &mch.
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RISK FACTORS

In addition to the other information contadria or incorporated by reference into this joinbyy statement/ prospectus (including the
matters addressed in “Statements Regarding Forla@olling Information” beginning on page 122), yowsh carefully consider the
following risk factors in deciding whether to vdte adoption of the merger agreement.

For a discussion of Metrocall’'s and Arch’spective businesses and other factors to considmminection with those businesses, please
see Metrocall's and Arch’s Annual Reports on Fo@rKlfor the fiscal year ended December 31, 2003ckvhre incorporated by reference in
this joint proxy statement/ prospectus. See “Where Can Find More Information” beginning on page812

Risks related to the wireless messaging indt

The continued decline in the number of one and twaray messaging units in service may adversely impakipolding Company’s cash
flows, business and operations.

Between 1999 and 2003, industry publicati@morted a decrease in the number of one-way miessagits in service from over
40 million in 1999 to approximately 12 million id@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. Although notdramatic as the decrease in one-way messagi2@0d Metrocall and Arch together
experienced declines in two-way messaging of apprately 8,300 units or 1.5%. In 2003 Metrocall argh together experienced further
declines in twowvay messaging of approximately 91,300 units or %&.dxcluding units Metrocall acquired from Weblink2003. In the thre
months ended March 31, 2004, Metrocall and Arcteeepced declines in one and two-way messaging imgervice of approximately
468,000 or 6.4% and 31,000 or 4.7%, respectivelnfbecember 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 three months ended
March 31, 2004, Metrocall, excluding revenues aissed with certain assets acquired from WebLinR@03, and Arch together experienced
declines in revenues of approximately $56.4 millor22.3%, respectively, when compared with thellective revenues of approximately
$252.5 million for the three months ended MarchZI)3.

Although it is hard to predict the rate othige for Holding Company, Holding Company will &k experience similar or greater rates of
decline in the number of one and two-way messagiits in service. Because there are recurring fo@sts 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, wouldselydmpact Holding Company’s cash flows. While exg@ect that Holding Company will
make efforts to replace lost subscribers, markedimdjother expenses associated with adding subeosgare high and would adversely aft
Holding Company’s cash flow in the short-term i¢ tleplacement efforts are successful and its bssiaed operations in the longer term if
they are not successful.

Holding Company’s wireless service competitors haveompetitive service offerings and advantages inrfancial resources and brand
recognition, and may target Holding Company’s subgibers, which could reduce its market share and regnues and increase its
expenses.

Holding Company will face intense competitfon subscribers not only from other providers né@nd two-way messaging services such
as Skytel, Inc. and Verizon Wireless Messaging Lh@,also from larger mobile telephone carrierdhsas AT&T Wireless, Cingular
Wireless, Nextel, Sprint PCS, T-Mobile, Verizon less and others who have or are developing messagivices that perform comparable
functions to services that will be offered by HolgiCompany. For example, cellular carriers andtitaghl telephone companies have
developed and commenced the installation of mielts@nd wireless networks in hospitals, resultimg substantial decrease in the number
of Metrocall and Arch units in service in that metrkegment. In addition, providers of e-mail anckleiss data services available through
personal digital
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assistants (PDASs), such as Motient Corporationelaso developed two-way messaging devices thatantipete with messaging services
that will be offered by Holding Company.

Many of our competitors have longer operatirgjories and better brand recognition than Hgddompany, Metrocall or Arch. Severa
these competitors are large, diversified teleconmioations companies that serve several markets asskegs financial, technical and other
resources significantly greater than those thatliigl Company will have. Further advances in tecbgyplfinanced in part by these
competitors could lower the prices of their sergioe products to levels at which Holding Comparprising for its services and products
would cease to be attractive. These competitorsumaytheir competitive advantages to target Holdlinghpany’s subscribers which could
result in Holding Company'’s loss of existing orute subscribers, loss of revenues and increasexhegp to stay competitive. Holding
Company'’s loss of revenues and increased experadd waterially adversely affect the value of HolgliCompany common stock.

Risks relating to the merg

The exchange ratios for converting Metrocall and Ach common shares into Holding Company common sharésve been fixed, and
neither Metrocall nor Arch may resolicit stockholder approval or “walk away” from the merger if there are decreases in the market
price of Metrocall or Arch common shares.

The exchange ratios for the conversion ofeshaf Metrocall common stock and Arch common sioti shares of Holding Company’s
common stock were determined in negotiations betvwéetrocall and Arch and have been fixed but mayrefbect the actual relative market
values of the common stock of Metrocall and ArchyAlecrease in the market value of shares of Mallroc Arch common stock prior to tl
completion of the merger will likely reduce the walof Holding Company common stock to be receiwedtbckholders of Metrocall and
Arch. Neither Metrocall nor Arch is permitted to &lik away” from the merger or resolicit the voteitsfstockholders solely because of
changes in the market price of either party’s comstock.

There has not previously been a trading market foHolding Company common stock.

Holding Company was recently formed by Me#ibto effect the merger of Metrocall and Arch amitl serve as the publicly traded par
company of Metrocall and Arch following consummatiaf the merger. As a consequence, there has eeibpisly been a trading market for
Holding Company common stock. We cannot predicietktent to which a trading market for Holding Compaommon stock will develop,
at all, or how liquid any such trading market migbtome.

Metrocall stockholders electing to receive Holdingompany common stock in the merger may be requiretb receive cash for a
portion of their shares of Metrocall common stock vinich may result in a taxable gain to such stockhokgs.

Under the merger agreement, holders of & ¢dtavo million shares of Metrocall common stocklweceive cash consideration in the
amount of $75.00 per share of Metrocall commonksiodieu of receiving Holding Company common stokkthe event Metrocall
stockholders elect to exchange less than a totat@million shares of their shares for cash, adithMcall stockholders electing to receive
Holding Company common stock will be required, gor@ rata basis, to receive cash instead of Hol@iagpany common stock for a port
of their shares of Metrocall common stock. As asamuence, notwithstanding the choice made by sahdeis of Metrocall common stock
not elect to receive the cash consideration, effelgt choosing to receive only Holding Company coamstock in exchange for Metrocall
common stock in what is expected to be a tax-fraestiction, such holders may be required to acaeght consideration for some of their
shares and in that event may recognize taxableugain the receipt of such cash. See “The Merger etrddall Stockholders Cash Election”
beginning on page 66.

24




Government agencies could refuse to grant requiredonsents to the proposed merger, or could delay anpose adverse conditions on
those consents.

The proposed merger is subject to reviewheyRederal Communications Commission, also refdoed the “FCC,” and by the Antitrust
Division of the Department of Justice, also refére as the “DOJ.” The Communications Act and tRkCFs rules require that the FCC
consent to the merger before we complete it. We lagoplied to receive the necessary consents, BIRGEIC may not grant our applications
it may impose adverse conditions on its consemil&ily, the merger is subject to pre-merger notifion and challenge on antitrust grounds
by the DOJ. Based upon its review, the DOJ coulabsp the merger or it could condition its not oppgshe merger on divestitures of cer
assets or lines of business of the combined compaetrocall 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 waitggiod is terminated earlier or extended with tbesent of Metrocall and Arch. Metrocall
and Arch are continuing to cooperate with the D®it eeviews the merger.

The process of obtaining FCC or DOJ conseulccresult in material delays. Third parties, udihg our customers and competitors, will
have an opportunity to oppose our applicationstarask the FCC to deny approval of the mergehittitparties oppose the merger,
additional delays could result. If there is any eniai delay in obtaining any governmental approtfaye could be a delay in completing the
merger. If completion of the merger is delayed,dittd Company’s ability to achieve anticipated cestings and synergies would be also
delayed and the ultimate value of shares of Holdlnghpany common stock could be materially adveratfbcted. Moreover, the value of
Holding Company could be materially diminishedhi&t~CC or the DOJ impose adverse conditions, ssiclivastiture requirements, on their
consent.

Additionally, the merger agreement provides neither Metrocall nor Arch is required to adampagree to the divestiture of any of their
businesses or assets as a condition to receiving@groval or waiver from any governmental autlyooit the impaosition 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, conditimngayments are required to obtain such consehapprovals, each of Metrocall and Arch
could abandon the proposed merger instead of amgyéeitake such actions.

If Metrocall, Arch and Holding Company are unable to obtain sufficient third party financing to pay the cash consideration to
Metrocall stockholders in the merger, the merger mg be abandoned or renegotiated on terms you may fihless favorable.

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 availablehat time of the merger, will provide sufficient funfbr the payment of the $150 million in
cash merger consideration to Metrocall stockholdedsthe approximately $33 million in transactiers and expenses and other direct costs
associated with the merger. Based on current efstgmd management of Metrocall and Arch, it is exteé that third party financing of up to
$150 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 abtigattion expenses do not include any cash pagrtteattwould be required to be made to
Metrocall stockholders perfecting appraisal rigipen final disposition of the related appraisalgeedings or expenses relating to obtaining
the financing. Although Metrocall and Arch belieafethis time that third party financing can be ala on commercially reasonable terms,
Metrocall and Arch have jointly determined notieur the fees and costs associated with obtaimi@géing commitments before further
progress is made in obtaining required regulatad/ stockholder approvals for the merger. The mesgegement requires that the terms of
any such financing be reasonably acceptable toMethocall and Arch. Events or circumstances capbkigrm to the businesses and resul
operations of Metrocall or Arch, the wireless measa industry generally, the debt finance markeis ether unanticipated conditions may
result in the failure to obtain financing suffictdn complete the transaction on terms acceptables or at all.
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If sufficient financing on terms reasonabtgeptable to Metrocall and Arch is not availabert either Metrocall or Arch may abandon
the merger. Alternatively, Metrocall and Arch mapegotiate the merger agreement to reduce or @tmthe cash consideration to Metrocall
stockholders or agree to other terms less favotabdéockholders of Metrocall or Arch or holdersHidlding Company common stock.
Metrocall stockholders receiving a larger perceatafjHolding Company common stock could itselftagether with other transfers, place
significant limitations on Holding Company’s useedfisting tax attributes, derived primarily fromcdhy; that were anticipated to be available
as the merger is currently structured. This couddemally adversely affect the cash flows of thddittg Company, as described more fully in
the risk factors regarding certain consolidatedatiributes, beginning on page 29.

Some Metrocall stockholders have expressed dissd#istion with the terms of the merger. Failure of Mérocall or Arch stockholders to
approve the merger could result in an abandonmentfdhe 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. In addition, some Melostockholders have publicly expressed dissaitgin with certain terms of the merger.
Two of Metrocall’s stockholders, PPM America, laoid Scion Capital, LLC, have made Schedule 13bBg#j including correspondence
expressing their opposition to the merger. PPM Acaeinc. and its affiliates own approximately 3.8¥%the outstanding shares of Metrocall
common stock as set forth in its Schedule 13D filét the SEC on April 6, 2004, and Scion CapitdlC and its affiliates own
approximately 5.2% of the outstanding shares ofrdbetl common stock as set forth in its Schedule fied with the SEC on May 3, 2004.
Although Metrocall and Arch have agreed to usearable best efforts to obtain the required approfalur respective stockholders, there
can be no assurance that our respective stockisoldimapprove the merger. Neither Metrocall nocAhas any obligation to resolicit
approval of their respective stockholders if thegee is not approved or to renegotiate the ternth@imerger. If either Metrocall
stockholders or Arch stockholders do not approeentierger, the merger could be abandoned.

If holders of more than 8% of Metrocall common shaes perfect their appraisal rights, Holding Companymay be required to pay cash
for their shares, which could adversely affect itg€ash flows and operations, or Metrocall or Arch mayabandon the merger.

If holders of more than approximately 482,40@res of Metrocall common stock (or approxima®8ly of the shares of Metrocall’s
common stock on a fully-diluted basis) seek andeggtappraisal rights with respect to their shameger Section 262 of the Delaware General
Corporation Law, either Metrocall or Arch could adan the merger. Even if Metrocall and Arch joirdlyree to waive this condition and
complete the merger, the holders of shares of Malrocommon stock seeking appraisal rights woul@tgled to be paid in cash for thiair
value” of their shares, as determined by a cowtgeding in the Delaware Chancery Court. Although“fair value” attributed to Metrocall
common stock in such a proceeding could be motessrthan the value of the cash and Holding Companymon stock consideration
offered in exchange for Metrocall common stock, Mdedll, as a subsidiary of Holding Company after tierger, would be obligated to pay
the entire appraised value for such shares in ¢ta@ding Company may not have sufficient availdleds and may need to obtain additional
financing to pay such amounts, which financing maybe available on commercially reasonable tenat all. The payment of such amot
in cash and any requirement for Holding Companghtiain additional financing could materially adwadysaffect the cash flows and results
operations of Holding Company and the value of lgdCompany common stock. See “The Merger — Appiddghts” beginning on
page 73.

Directors of Metrocall and Arch have potential conficts of interest in approving the merger agreemenand recommending that
stockholders of Metrocall and Arch vote in favor ofadoption of the merger agreement.

A number of directors of Metrocall and Arclhevhave approved the merger agreement and recomtimetnstockholders of Metrocall and
Arch vote in favor of the adoption of the mergeremgnent have employment agreements or severarmsegaments or other benefit
arrangements that provide them with interests émtierger that differ from yours. Following compbetiof the merger, Vincent D. Kelly,
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President and Chief Executive Officer of Metrocualill serve as President and Chief Executive OfficeHolding Company and Royce
Yudkoff, the Chairman of the Board of Directorshdétrocall, will serve as the Chairman of the Boafdirectors of Holding Company.
Upon the completion of the merger, Mr. Kelly willaeive a special transaction bonus of one millioltads. Additionally, as President and
Chief Executive Officer of Holding Company, Mr. Helill be party to a new three-year employmentesgnent providing for an increase in
his salary and other benefits. Two additional doexfrom the Metrocall board and four directoafrthe Arch board will be appointed to
Holding Company’s board of directors and will raeefinancial and other benefits in such capacite Teceipt of such compensation and
other benefits in the merger, including the acegien of vesting of Metrocall’s directors’ stockt@ms and the continuation of
indemnification arrangements for current officensl airectors of Metrocall and Arch following comfis of the merger, may have
influenced the directors of Metrocall and Arch iaking their recommendation that stockholders ofrbtll and Arch vote 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 therger.

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 woulddmoximately $14.4 million in the aggregate aMafy 12, 2004, based on an average
closing price of $32.98 for Arch common stock otrex 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 thesgment obligations of Arch would, if the merger wéo constitute a “change in control,”
be payable in full within thirty days of the clogiof the merger. Arch stockholders will, as a grdugve a controlling interest in Arch throu
ownership of a majority interest of Holding Compaagd because the directors of Holding Companye amoffice, will have been either
nominated, recommended or endorsed by a majorifyrai directors. The boards of directors of bothtideall and Arch believe that the
merger will not constitute a “change in controls’such term is defined in the documents governiray’A long-term incentive plan.

However, one or more employees of Arch magddghat the merger constitutes a “change in obninder Arch’s long-term incentive
plan for these purposes. If any employee takes gzl action and is successful, Holding Companuldde required to make additional
payments under Arch’s long-term incentive plan ang applicable rulings or settlements. Such aditipayments could materially increase
the costs and 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 determinébdaut taking into account “restricted” shares ot common stock, including 184,230
restricted shares held by the three most senidn Axecutives. However, the merger agreement previi, to the extent that any of the
184,230 restricted shares owned by these threaitixes have not been repurchased prior to the meifiee Metrocall exchange ratio will be
increased so that former holders of shares androptind warrants for shares of Metrocall commockstdll receive approximately the same
percentage of Holding Company common stock, orodgmma basis, as they would have had such 184R8fes been repurchased and not
exchanged in the merger for shares of Holding Cammgammon stock. If all of these 184,230 restricthdres remain outstanding
immediately prior to the merger, the Metrocall exabe ratio would be increased from 1.876 to 1.88lylting in dilution to Arch
stockholders other than with respect to the rdstlishares held by the three most senior Arch dixesu

Arch anticipates that all of these 184,23rieted shares will be repurchased by Arch atrainal cost upon these three executives
leaving the employment of Arch immediately prioithe merger, in which case no adjustment to theaddatl exchange ratio will be require
However, it is possible that Arch may not be abledmplete its intended repurchase of these sipai@sto the merger, including as a result
of one or

27




more of these executives asserting a contraryipoghat the merger constitutes a “change in céhtnader their respective restricted stock
agreements with Arch and, accordingly, that theyeatitled to receive shares of Holding Companyroom stock in respect of their restric
shares. Furthermore, one or more such executivgseek damages in addition to or in lieu of receiMiolding Company common stock.
The Arch board of directors does not believe thatgroposed merger with Metrocall constitutes angkadn control under the applicable
agreements, and Arch intends to contest any cltirtige contrary, and will assert any other defems@dable with respect to these
agreements.

Risks relating to Holding Compal

Holding Company may fail to successfully integratéhe operations of Metrocall and Arch. As a resultHolding Company may not
achieve the anticipated benefits of the proposed mger, and the value of its common stock may be matielly adversely affected.

Holding Company will face significant challgs in consolidating operations, integrating the érganizations and services in a timely
and efficient manner and retaining key Metrocatl &nch executives and other personnel. Some okélgassues will be managing the
combined company’s networks, maintaining adequatad on existing business and operations while iwgrto integrate the two companies,
managing the marketing and sales efforts of thebioad companies and selecting and implementingglesbilling system and other key
systems for the combined operations. In additioatrbtall is continuing to integrate certain assété/eblink which it acquired in November
2003, other than certain spectrum usage rightsgglamder FCC licenses which will be transferretadrocall upon the FCC’s approval of
such transfer becoming final.

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 thregoing integration of Weblink assets,
could have a material adverse effect on the rev@rthe level of expenses and the results of opamtf Holding Company. Ultimately, the
value of Holding Company common stock might be miallg adversely affected.

Holding Company will incur significant direct costs severance expenses and costs of integrating theeaations of Metrocall and Arch
associated with the merger.

Holding Company will incur significant direcbsts associated with the merger which are cuyrestimated to be $33 million. Some of
these costs, such as legal and accounting feesxqeahses of Metrocall and Arch, some of the feésexpenses of financial advisors of
Metrocall and Arch and regulatory filing fees, haheady been paid or must be paid even if the arésgnot completed. In connection with
the closing of the merger and following the closiktgtrocall, Arch and Holding Company will incugsificant severance expenses in
connection with the termination of the employmeintertain officers and employees of Metrocall angdtA Further, following the merger,
there may be significant costs to Holding Compassoaiated with integrating the operations of Medtiband Arch. Holding Company will
likely incur such costs associated with the merg#ected as additional material expenses in submgquarters that could have a material
adverse effect on its cash flows and results ofaijmmns.

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 Holding Conamy.

The anticipated cost savings resulting framdombination of the businesses of Metrocall anth/Are based on a number of assumpt
including that the combined company will be abléntplement necessary cost saving programs suchadchunt reductions, consolidatior
geographically dispersed operations and eliminatfotuplicative administrative systems and progravitgin a defined period. In addition,
the cost savings estimates assume that Holding Goynwill be able to realize merger efficienciestsas leverage in procuring messaging
devices and other goods and services resulting fhenncreased size of the combined company. Faitusuccessfully implement cost sav
programs or otherwise realize
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merger efficiencies could materially adversely etfidolding Company’s cash flows, its results of gbiens and, ultimately, the value of its
common stock.

If Holding Company is unable to utilize certain ofits consolidated tax attributes to offset future taable income, the cash flows and
results of operations of Holding Company would likey be materially adversely affected.

Assuming that the merger is completed asatpptated, certain consolidated existing tax attebware anticipated to result in deductions
available to offset future taxable income and dervéthose tax attributes are reflected as netrdedl tax assets in the aggregate amount of
$219.6 million in Arch’s audited consolidated fireéad statements for the fiscal year ended Decer®@be2003, and in its unaudited
consolidated financial statements for the fiscalrtgr ended March 31, 2004, each of which is inoied herein by reference. For further
information regarding these tax attributes, seadlaed subsection under “Factors Affecting OpegaResults” in Arch’s Annual Report on
Form 10-K for the fiscal year ended December 3032Which has been incorporated herein by referdbmea description of Arch’s net
deferred tax asset, please refer to note 7, Inctames, in the notes to Arch’s audited consolidéiteghcial statements for the fiscal year
ended December 31, 2003.

If Arch were to experience an ownership cleaag defined in Section 382 of the Internal Reveboge of 1986, as amended, also referred
to as the “Internal Revenue Code” or simply the d€3 whether or not the ownership change is a tefuhe merger, significant limitations
would be imposed on the use of a portion of Art¢hisattributes to offset future consolidated tagdhtome of the combined company.
Generally, an ownership change occurs if therecisnaulative change in ownership of the stock oéatity of more than 50% during any
“testing period”, which in this case is the shodé&the past three years or the period since Ansrged from bankruptcy on May 29, 2002.
More specifically, an ownership change will ocduthe percentage of stock of an entity owned by anmore “5% shareholders,” as defined
in Section 382 of the Code, increases by more Hdf over the lowest percentage of such stock owgetlich shareholders during the
testing period. The extent to which these taxtaitgs will be available to offset future taxabledme also depends on factual and legal
matters that are subject to varying interpretatidwsordingly, even in the absence of the occurearfcan ownership change, a portion of the
tax attributes may not be available to offset fatixable income. If Holding Company’s ability teelits consolidated tax attributes to offset
its consolidated taxable income is limited, Holdidgmpany may have an increased future U.S. fedterame tax liability as a result. The
payment of such tax liability could materially adsely affect Holding Company’s future cash flowsl s results of operations.

Arch believes that, since its emergence foamkruptcy proceedings, Arch has undergone a cuivellehange in ownership of
approximately 17.0%, as of March 31, 2004. Assuncimgsummation of the merger as of that date, Agdlebes the resulting cumulative
change in ownership would be approximately 39.0%e determination of this percentage ownership ch@ndependent on provisions of the
tax law that are subject to varying legal and fatcimterpretations and on facts that are not pedégideterminable 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 sgiset to March 31, 2004 by Arch’s 5% shareholders.

Throughout this joint proxy statement/ prospectusreferences tc* 5% shareholders” of Holding Company
common stock are intended to refer to the meaningfeuch term as defined in Treasury Regulation Seahn
1.382-2T(g). The determination of whether a partyd a “5% shareholder” for this purpose is subject to
various interpretations, and we urge you to consulyour tax advisor about the application of this deihition
to your factual situation.

Holding Company’s ability to utilize its consolidatd tax attributes will be limited by Holding Compary’s future taxable income. In
addition, the extent to which Holding Company willbe required to record a valuation allowance againsts deferred tax assets depenc
on forecasts and estimates that it will be requiredo review on an ongoing basis.

After completion of the merger, Holding Compavould need to generate at least $539 milliooumulative future taxable income to
fully realize the deferred tax assets that arerdmmbon Arch’s books.
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Under current accounting rules, Holding Company el required to consider all available positivel aegative factors to determine whether
it is more likely than not that some portion ord@iithose deferred tax assets will be realizeditore periods, including estimated future
taxable income and certain restrictions on theafigke tax attributes that give rise to such tesets We expect that Holding Company will
review its estimates and forecasts in relationctaal results and expected trends on an ongoirig bad any failure to achieve, or changes in,
those estimates and forecasts could result ingld to record a valuation allowance against sonadl of the deferred tax assets. Any
valuation allowance so recorded would adverselgcafthe results of operations of Holding Company emuld have a material adverse effect
on the value of Holding Company common stock.

Transfer restrictions on Holding Company common stok could affect liquidity of Holding Company commonstock and could
interfere with Holding Company’s efforts to raise ejuity capital or with a change of control or acquigtion transaction that Holding
Company stockholders may favor.

To help preserve Arch’s tax attributes, upompletion of the merger, Holding Company’s Cectife of Incorporation will contain
substantial restrictions on the transfer of HoldBmmpany common stock. Any transfer by or to a B#resholder of Holding Company
common stock or any transfer that would cause sgmeor group of persons to become a 5% shareholdéolding Company common stock
will require provision of a notice to Holding Commpa Prior to a cumulative indirect ownership chan§érch of more than 45% (as
determined by taking into account all relevant $fars of the stock of Arch prior to the merger Juing transfers pursuant to the merger)
through a transfer of Holding Company common stackansfer of Holding Company common stock wilhgelly not be prohibited except
to the extent that it results in a cumulative irdtrownership change of Arch of more than 47%. /Adteumulative indirect ownership change
of Arch of more than 45%, any transfer of Holdingn@bany common stock by or to a 5% shareholder ¢diHp Company common stock or
any transfer that would cause a person or groygergfons to become a 5% shareholder of Holding Coynpammon stock will be prohibited
unless Holding Company’s board of directors deteasiin good faith that the transfer (1) would result in a cumulative indirect ownership
change of Arch of more than 47% or (2) would natréase the cumulative indirect ownership chang¥roifi. Similar restrictions apply to the
issuance or transfer of warrants or options tolmse Holding Company common stock if the exercisich warrants or options would
result in a transfer that would be prohibited parguo the restrictions on Holding Company commtogls Additionally, Holding Companyg’
Certificate of Incorporation gives its board ofeditors wide discretion to adopt measures to presgett transfers from occurring. See
“Description of Holding Company Capital Stock — Ragion on Transfers of Common Stock; Anti-Takep@onsiderations” beginning on
page 96.

These transfer restrictions on Holding Conypammmon stock may not have the desired effectedgrving the use of certain of its
consolidated tax attributes. However, the transfstrictions may restrict the ability of Holding @pany to raise equity capital or discourage,
delay or prevent a merger, acquisition transadaioother change of control transaction that Holddampany stockholders may consider
favorable.

Holding Company’s board of directors is authorized to issue prefeed stock in one or more series, which could decreathe amount of
earnings and assets available for distribution tot§ common stockholders and adversely affect theiroting rights.

Holding Company’s Certificate of Incorporatiauthorizes its board of directors to issue fronetto time and without stockholder action,
one or more series of preferred stock, and toéxrelative rights and preferences of such predesteck. The terms of any preferred stock
Holding Company issues such as dividend rightsieright to appoint one or more directors couldioedthe amount of earnings and assets
available for distribution to Holding Company’s coman stockholders or otherwise adversely affect thikier rights and powers, including
voting rights. Moreover, any such issuance of pretestock may make it more difficult or may discage another party from acquiring
voting control of Holding Company, even if suchaquisition would be beneficial to Holding Compasigbmmon 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 theposed merger.

This joint proxy statement/prospectus istfising furnished to stockholders of Metrocall &rdh on or about June [ ], 2004.
Date, Time and Place of the Special Meetings

The special meetings are scheduled to beasefdllows:

For Metrocall stockholders: For Arch stockholders:
[ ], 2004 [ ], 2004
[10:00] a.m. [10:00] a.m.
[Address] Hale and Dorr LLP
[Alexandria], Virginia 60 State Street

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 agreemernthé@Metrocall special meeting each share of Meft@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 owned mpgmately [ %] of the outstanding shares
of Metrocall common stock.

Arch

A majority of the outstanding shares of Aotimmon stock must be represented, either in pansbg proxy, to constitute a quorum at the
Arch special meeting. The affirmative vote of ttedders of a majority of the outstanding shares mfh’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 the record date, Arch directors andcetiee officers and their affiliates owned approately [ %] 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 otinvg instructions are revoked, be voted in accotdanith the instructions indicated on those
proxies or voting instructions. If no instructioae indicated on a properly executed proxy canbting 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 musttuat 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 yow kour 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, inolydy their respective chairmen, in or
to permit further solicitation of proxies. No proxgted against the proposal to adopt the mergereagent will be voted on any proposal to
adjourn or postpone the special meeting that isngitdd 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, Alexandri@rgihia
22306, if you are a Metrocall stockholder, or thagdrate Secretary of Arch Wireless, Inc. at 1808sWWPark
Drive, Suite 250, Westborough, MA 01581, if you areArch stockholde!

e granting a subsequently dated proxy
* appearing in person and voting at the special mgétiyou 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 submittingkg® by mail on the enclosed proxy card or votimgfriuctions, 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 desthlelow 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 Ine costs associated with electronic
access, such as usage charges from Internet qiroesders and telephone companies, that would Ineebloy the stockholder.

Metrocall holders of record may submit th@ioxies:

« through the Internet by visiting a website estddads for that purpose at [ ] and following the
instructions; ol
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* by telephone by calling the t-free number [ ] and followingethecorded instruction

Arch holders of record may submit their pesi

« through the Internet by visiting a website estddads for that purpose at [ ] and following the
instructions; ol

* by telephone by calling the t-free number [ ] and followingethecorded instruction
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 [ , forafee of $ ] to assisthe solicitation of proxies. Arch has retained
[ , for a fee of $ ]assist in the solicitation of proxies. Metroc&lich and their respective proxy solicitors will @alsequest
banks, brokers, and other intermediaries holdirsgeshof Metrocall or Arch common stock beneficiaiyned by others to send this joint
proxy statement/ prospectus to, and obtain prdxaes, the beneficial owners and will reimburse timdders for their reasonable expenses in
so doing. Solicitation of proxies by mail may b@glemented by telephone, telegram and other eldctroeans, advertisements and personal
solicitation by the directors, officers or emplogad Metrocall and Arch. No additional compensatiah be paid to directors, officers, 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 relabet sertificates in accordance with the cash edadirm. A transmittal letter with
instructions for the surrender of stock certificatéll 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 meripés 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 farae 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 proxgtesment/prospectus without charge by
following the instructions in the section entitf&fhere You Can Find More Information” beginning page 123.

Background of the Merger

Following their emergence from bankruptcygaedings in 2002, each of Metrocall and Arch sotiglebpe with eroding subscriber bases
and revenues by aggressively cutting costs asasedldopting other strategies. Metrocall and Arahdragaged in informal discussions in the
past regarding the potential for a strategic cotiom of the two companies. On November 1, 2002hAetained Bear, Stearns & Co. Inc. as
a financial advisor in connection with reviewingsgible acquisitions in the wireless messaging itrgu®n February 13, 2003, Edward
Baker, Chairman and Chief Executive Officer of Arahd Roy Pottle, Executive Vice President and fIrieancial Officer of Arch, met wit
Vincent Kelly, President and Chief Executive Officé Metrocall and Michael Bandzierz of TD Secw#i(USA), Inc., a significant Metroc
creditor and stockholder, to discuss a possiblénkeas combination of Metrocall and Arch. Followithgit meeting, on March 21, 2003, Arch
sent a letter to Metrocall proposing a combinatibthe two companies in which Metrocall’s then-tatgling debt would be repaid and
preferred stock would be redeemed by Arch for @ashMetrocall stockholders would receive 5% ofeheity of the combined company. In
the view of Metrocall's management, that propos$@otively attributed a common equity value of appmately $110 million to Metrocall.
Individual Metrocall board members and Mr. Kellpdissed the Arch proposal with selected Metrocatlitors and preferred stockholders
who encouraged the Metrocall board not to acceph’Arproposal because it was financially inadeqaatkto refrain from any substantive
discussions with Arch regarding a possible busigessbination until the Fall of 2003, when it wasicipated that Metrocall’'s outstanding
debt would be fully repaid and Metrocall would begédeeming its outstanding preferred stock. The&ddall board rejected the Arch
proposal on March 24, 2003, conveying the sentimehsuch creditors and preferred stockholders.

After Metrocall’s rejection of Arch’s propdseepresentatives of Metrocall and Arch contintedommunicate on an intermittent basis
regarding a possible transaction. In June 2003ef&@idpavis, a Metrocall director, suggested to Riti#a Rubin, an Arch director, that
Metrocall and Arch each form a board subcommitteleelgin a dialogue regarding a potential businestbination. In response to this
suggestion, Messrs. Davis, Kelly, Yudkoff, Rubidd@eaker met in New York along with Steven D. Sclesialso a Metrocall director, and
Caroll McHenry, Vice Chairman of the Arch board, ®&ptember 16, 2003, to discuss a possible traosact

On September 25, 2003, Metrocall retainedatéiFreres & Co. LLC as its financial advisor widlspect to a potential Metrocall/Arch
business combination. Metrocall and Arch enteréol &@nmutual non-disclosure or “confidentiality” agment on October 3, 2003 to
commence diligence in contemplation of negotiathmgyterms of a proposed merger. The discussionseretal 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 offdcednter into a stock-for-stock merger based 6% and 33% split of the successor
company’s equity between Arch and Metrocall stod#térs, 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
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counterproposal to Arch providing for an allocatafrthe successor company’s equity ranging betve&8a-59% for Arch stockholders and
41%-47% for Metrocall stockholders. Arch decline@tkbcall’s invitation to discuss a merger on theeses as its board of directors, in
consultation with management, deemed the propssakbalequate. As a consequence of their inabditnake progress concerning the equity
split, the parties did not initiate due diligen@n December 1, 2003, Arch renewed its engagemdBgarf Stearns as its financial advisor on
the belief that discussions with Metrocall concegna business combination would nonetheless cantinu

On December 1, 2003, representatives of Abr@apital, a major Arch stockholder, approachedHtly and Metrocall to discuss the
lack of progress on merger discussions. Represesgaif Metrocall, Abrams Capital, Schulte Roth &kél LLP, Metrocall’'s outside legal
counsel, and Lazard Freres met on December 9, 20@Bat meeting, the participating representativke8brams Capital and Metrocall
agreed to propose to the respective boards oftdiseof Metrocall and Arch a stock-for-stock mergased on a 62%/38% split of the
successor company’s equity for Arch and Metrodaltisholders, respectively, with the understandhag the successor company would be
led by Metrocall’'s management and that a majoritthe successor company’s board of directors woaltkist of Mr. Kelly and other
Metrocall independent directors with independengators of Arch constituting the balance of thecessor company’s board of directors. By
letter dated December 10, 2003, following a meetifithe Metrocall board, Metrocall made an offeAieh reflecting the foregoing proposal
which was subject to each party’s completion ofs&attory due diligence as well as the negotiatibdefinitive agreements.

On December 11, 2003 representatives of ebélhrams Capital and two other Arch stockhold€rsptrarian 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 ternmsh’a Board of Directors held two
telephonic meetings with Arcé'financial advisor and outside legal counsel presme on December 11, 2003, and a second on ereifd
2003, to discuss Metrocall’'s offer and the propogedernance terms. After a preliminary review wittth’s financial and legal advisors,
Arch’s board informed Metrocall in a letter dateddember 12, 2003, that Arch was amenable to thd 3 division of the successor
company’s equity as a starting point for negotiaiand commencement of due diligence. However, Aidmot accept Metrocall’s proposed
arrangements with respect to the board of direcdpreanagement of the successor company as a gréonirther negotiations. On
December 17, 2003, Metrocall advised Arch by ldtftet it was suspending all discussions betweetwbhecompanies of the proposed
merger.

On December 18, 2003 each of Abrams CapitéiGontrarian Capital entered into confidentiatigreements with Arch to facilitate their
access to information underlying, and participatiorthe merger negotiations.

During the weeks of December 21 and Decer28e2003, Messrs. Redmond and Rubin, members d¢f ébmard, contacted
Messrs. Kelly and Yudkoff, chairman of Metrocalteard, to express the view that the companies dremiitinue negotiations with the view
that, although the Arch board was not then preparedjree on the Metrocall precondition for furthegotiations regarding governance is:
and board composition following the merger, the pamies and their advisors should explore whetlkyah could be reached. Mr. Kelly
responded, suggesting that the process could bigafieel by his making a presentation to the Arciautal of his views of the financial and
operational synergies that could be achieved witbrabination of the two companies.

On January 9, 2004, Mr. Kelly and the memloéithe special transaction committee of the Methdzmoard met with six of Arch’s
independent directors, representatives of Lathawiakins LLP, Arch’s outside counsel, representatifrem Lazard Freres and
representatives of two major Arch stockholders,aklis Capital and Contrarian Capital, to present dtetl’s preliminary views (without the
benefit of due diligence) of the potential synesga@d cost savings anticipated from a business io@atidin of Metrocall and Arch. During
that meeting, Metrocall’s special transaction cottemi conveyed the view of the Metrocall board ttsatnanagement team had made
substantial strides in Metrocall’s profitability Ioyarketing new
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products to address revenue erosion and by aggedssutting costs, and indicated that the Metrbloahrd’s willingness to permit Metrocall
to proceed with a transaction was predicated uporKilly leading the combined company as the irdiral best suited to realize the
anticipated synergies and maintaining a majoritthefboard members.

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 andkoéf to indicate that the Arch board
desired to continue negotiations as to a possiafesaction, but given the relative size of Metrbaatl Arch, that Metrocall’s current directors
should not constitute a majority of the new bodrdry successor 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 comf’'s equity between Arch and Metrocall stockholdezspectively

* the board of directors of the successor companygbeamprised ol

« four Arch independent director
« four Metrocall directors, including Mr. Kelly; ar

* a ninth director, an independent person to be waldry Arcl's board from a slate of nominees to be prop
by Metrocal’'s board

» Mr. Yudkoff becoming the chairman of the board w&dtors of the successor company;
* Mr. Kelly becoming the chief executive officer bietsuccessor compar

Arch indicated that it wanted to explore the oppnitly to retain potentially substantial and favdeatax attributes of Arch in the successor
company. Subsequently, Metrocall and Arch, and ttesipective outside counsel and financial advjsoitated their diligence process on
January 24, 2004 and, shortly thereafter, commenegdtiation of a merger agreement.

On February 24, 2004, representatives of deli and Arch, Schulte Roth, Latham & Watkins éimel parties’ independent auditors and
financial advisors met to discuss the parties’ gxisting tax attributes. During that meeting, Aproposed an alternative structure to the
stock-for-stock exchange on which the negotiattoad been premised. Under Arch’s proposal, Metrataltkholders would receive a
combination of cash and stock for their shareshAndicated that this structure, coupled with tiipliementation of transfer restrictions on
Holding Company common stock comparable to theiotisins that Arch currently has in place, wouldkaat more likely that Holding
Company would be able to preserve Arch’s favorédskeattributes which, assuming the merger is cotaglas contemplated, are anticipated
to be available to offset future consolidated tdeatcome of the combined company. In lieu of Me#iis stockholders receiving 38% of
Holding Company common stock for their Metrocalisds, Arch initially proposed that Metrocall stoolders receive $70 cash per share for
up to an aggregate of $150 million in cash consitien and 25% of Holding Company common stock. Axghoposal provided that the cash
consideration payable to Metrocall stockholders doe paid out of the proceeds of debt financindHioyding Company of up to
$150 million. Metrocall indicated that it would natcept less than $150 million in cash and 28%aflidg Company common stock. Given
Arch’s analysis of the trading in its own commoaocét since its emergence from bankruptcy, both siaigipated that by limiting
Metrocall’'s stockholders ownership to 28% of Hogli@ompany common stock, after giving effect torerger, there would be at least an
approximately 10 percent cushion against the oeoge of an ownership change for tax purposes. &umibre, Metrocall and Arch believed
that Holding Company should not incur indebtedniegxcess of a reasonable amount consistent withniticipated cash flows, particularly
light of the difficulties faced by the paging indiysdue to excessive leverage. Metrocall and Aretexdnined that the incurrence of
$150 million in debt financing to consummate thergee would be appropriate.
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On February 27, 2004, Mr. Redmond met agatin Mr. Kelly and members of Metrocall’s managemeapresentatives of Bear Stearns
and Lazard, and representatives of Latham & Watkirs Schulte Roth at Bear Stearns’ offices in NewkYo hear a further presentation
from Mr. Kelly regarding possible financial and ogional synergies of a merger. Representativégai’s management were also present.
Following the presentation, on March 2, 2004, tlieh®oard met telephonically with its advisors tecdss the governance and management
issues of the proposed merger.

On March 11, 2004, the Arch board met at ERtearns’ offices in New York to hear the viewsfo€h’'s management as to potential
synergies and other benefits of the proposed tcsiosabetween Metrocall and Arch, as well as a pigéalternative transaction.
Furthermore, the Arch board received a prelimirfargncial presentation by Bear Stearns concerniognabination of Metrocall and Arch
and heard from Berenson & Co., which Arch had netdito evaluate both the proposed Metrocall meagdrthe potential alternative
transaction. Representatives of Latham & Watkiss aéported to the Arch board the progress thatsmlthad made toward a possible draft
merger agreement. The Arch board had a furthepheleic meeting on March 13, 2004 and authorizedRédmond to proceed with further
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 unwillingstipport a payment of $150 million in lieu of % of the common stock of Holding
Company that would otherwise have been receiveddiyocall stockholders in the original 62%/38% spfiHolding Company’s equity
which had been the premise of the negotiationscatishg that Arch believed Metrocall’'s stock wasoxalued at its then-current market
prices. The Arch directors conferred further athoproposed terms of the transaction during tweptenic meetings on March 18 and
March 20, 2004 with representatives of Bear SteanusLatham & Watkins in attendance. Following thesetings, Mr. Redmond proposed
to Messrs. Kelly and Yudkoff, and Bear Stearns psagl to Lazard, that Metrocall stockholders rec&i/25 million in cash, 27.5% of the
equity of the successor company and up to an addit$35 million in contingent value rights, theypeent of which would depend on the
market price at which Holding Company common stivpalled within certain periods of time after the pbetion of the merger. In a letter
dated March 22, 2004, Metrocall countered withnalfproposal of $75 cash per share for two milsbares of Metrocall common stock for a
total of $150 million in cash and 27.5% of the éguif Holding Company for Metrocall stockholdershieh offer was accepted by Arch
following a further telephonic meeting of the Arsbard on the same day, subject to completion afmitive agreement.

After conferring with the Arch directors duogi their telephonic meeting on March 20, 2004, Redmond contacted Mr. Abrams of
Abrams Capital to ask if he would be willing towems the ninth director on the Holding Companydaiil of Directors. 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 acceptable nBhieir telephonic meeting on
March 22, 2004, the Arch directors instructed MedRond 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 the Holding Company’s Board of directorsaf one year term following the merger, and MrdiRend communicated this to the
other Arch directors and to Mr. Kelly. Mr. Kellydircated that he believed this would be acceptabthe Metrocall Board, and on March 26,
2004, the Metrocall board endorsed Mr. Abrams’ apipaoent.

On March 28, 2004, the board of directorMetrocall convened a telephonic meeting to condidemproposed merger with
representatives of Lazard Freres and Schulte Rettept. Prior to the March 28, 2004 meeting, SetRtith had furnished the Metrocall
board with a copy of the draft merger agreemesyramary of its principal terms and a memorandummsarizing the responsibilities of the
Metrocall board in considering the merger. Lazamer®s had distributed prior to the meeting, itsten presentation of the financial aspect
the proposed merger that would be utilized in fesspntation of the fairness, from a financial sparit, 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 besiyaificant agenda item.
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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 propdemtsaction. 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 trdizgadn addition, Lazard Freres delivered its oapinthat the merger consideration payable to
holders of shares of Metrocall common stock is faim a financial viewpoint, to Metrocall stockkders. 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 fiopyof the merger agreement and related documamigmorandum from Latham & Watki
summarizing their respective terms and a writtasentation from Bear Stearns of the financial asp&fche 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 fmal exchange ratios based upon
the 72.5%/27.5% split of the equity for the sucoesempany that were included in the merger agre¢the parties had agreed to exclude
316,007 shares of restricted stock held by memifetsch management that were not expected to vigst o their termination of
employment as a result of the merger, in deterrgittie total number of Arch shares expected atithe 6f 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 thatphoposed 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 apptdkre merger agreement and recommended that thgenmegreement be submitted to the
Arch shareholders for their approval.

At the conclusion of the respective board tings, representatives of Metrocall and Arch rethf®each other the outcome of their
respective board meetings.

After agreement on the final terms of the geeragreement and related schedules and agreemeit® morning of March 29, 2004,
authorized representatives of Metrocall and Arcieed into the merger agreement. On March 29, 20edrocall 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.

Potential Merger Synergies

After the commencement of mutual due diligeimcFebruary 2004, management teams from eachetolbll 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 managemetitipates that the combination of the two compamiélspermit 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 paten
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merger synergies, but could mitigate execution aiskociated with the individual stand-alone codticéion 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 cordrinaith Arch would generate cost savings and daral 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 fdéesl associated with the merger,
severance payments associated with headcount ieasieind certain other costs associated with déieantion of redundant facilities (i.e.
lease buy-outs and transmitter deconstruction rdgtstrocall management concentrated its analysithe combined companies four major
cost areas:

Service, Rent and Maintenance, also refdoesd SR&M— includes the costs to operate the compi 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 sgsjinduplicate 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 to adVb— includes the costs to sell the combined com’s products
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 referredddG&A— includes the expenses incurred to operate natoaik
centers and customer service, management informayistems, accounting, human resources, executive
management and other back office support functiblamagement assessed the elimination of severahdashcie:
such as cost savings related to the duplicatidreaticount functions (compensation and benefit gayin
integration of billing systems to one system, dr&dlimination of redundant MIS systems (softwarerise and
hardware savings

Capital Expenditure— includes costs that are required to acquire pad@wices and to upgrade netwe
infrastructure. Management assessed potentialga#iom volume purchasing discounts; elimination of
duplicative expenditures and increased utilizabbthe combined compa’s inventory.

Subsequent to the execution of the mergereagent, Mr. Kelly, who will be president and chégkcutive officer of Holding Company,
and other members of Metrocall management, in d@atsn with certain Arch employees, started toalep a detailed integration plan to
realize potential synergies of the two busineggiettocall management further reviewed the companiesriapping operations, focusing on
various functional areas and further refined itingstes of the future financial benefits within ttetegories stated above.

Based upon this additional refinement, argjestt to a variety of assumptions that refinedehdier estimates, including an expectation
that the merger would more likely be completechaténd of the third fiscal quarter of 2004 rattmamtthe end of the second fiscal quarter
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 assumptioesl lsasmore 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 tdetkatble income that its stardbne business plan projected during this peri@seB on it
projections for Holding Company, Metrocall manageirenticipates that Holding Company may be ableffiget a significant portion of its
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taxable income with deductions resulting from #&gdrable consolidated tax attributes that are epeassuming the merger is completed as
contemplated, to be preserved for the benefit diiiig Company, a substantial portion of which assoziated with Arch.

Based on the revised synergy estimatesathle below summarizes estimates prepared by Mditrmemagement, in consultation with
Arch, of the net cost reductions and merger syesrifi 2005, the first full fiscal year after contia 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 25.2
Capital Expenditure 2.C
Gross Cost Saving $63.7
Integration Cost 6.1
Net Cost Saving $57.€

These estimates of future cost savings and syrimggfits 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 28.

Metrocall's Reasons for the Merger

The Metrocall board of directors believed tha@ complementary strategies of Metrocall andhiAine combination with their management,
personnel, and technical expertise will createragamy with capabilities and resources better pm®iil to succeed in the extremely
competitive wireless messaging and informationisessmarketplace. The merger will create the ldrgaging company in the United States
with roughly 7.9 million units in service as of Bmuber 31, 2003, and a larger platform from whichetize further cost savings which are
critical in a declining paging industry. Additionaasons 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 addiithe cost reductions each company had sepamtgected for itself on a stand-alone
basis. The Metrocall board believes that Metrosatiack record under Mr. Kelly’s leadership in reihg operating expenses while
maintaining customer-oriented service and efficgdrations will be critical to the achievementludse estimated synergies. Assuming the
merger is completed at the end of the third quaft@®004, Metrocall's management estimates thateliiecremental cost savings resulting
from the merger will approximate $200 million thghu2008, cumulatively, net of merger-related cd3ttential cost synergies and revenue
growth opportunities from the combination would efrom:

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

» Achieving purchasing savings from volume discoypgsticularly on messaging devices and accessaiet
providing equipment manufacturers with the incemtiv produce steady, uniform and low-cost supplfes
messaging devices and accesso
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« Offering a broader array of services to #'s customers through existing Metrocall distributagreements

» Combining certain overlapping or redundant netwanks one national footprint, thereby reducing soshile
also extending coverage into previously limitederage area:

» Combining satellite licenses and other resourcesdne 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 (-way messaging units in service has fallen from @gemillion to approximatel
12 million as of the end of 200

» Each major independent paging company has beeeddocrestructure its balance sheet through batdy
proceedings

* Prices for one and tv-way messaging services for both Metrocall and Amtitinue to decline in the face
competitive text messaging products from largettebbeapitalized competitors such as cellular, RGS

BIackberryT'VI service providers (i.e., Cingular, Nextel, Spri@3 T-Mobile and Verizon)

» Technology advances and price competition havéd@hgoing reduction in subscriber paging usagetha
increased use of other mobile data services, ssI@MsS, W-Fi and PDAs/ Blackberrie!

» The abandonment of the paging sector by major rgasgand information device manufacturers and ngiwo
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 sdmahle
costs; anc

* Projected continued revenue erosion for both Matt@nd Arch. Arch’s revenues declined more thath2tom
2002 to 2003; and Metroc’s revenues declined more than 17% from 2002 to .z

Significant Cash Paymerthe Metrocall Board believes that the merger carsition, which provides the combination of a sufisthup
front, cash payment to its stockholders desiringethuce their holdings of Metrocall common stockjlevallowing Metrocall stockholders the
opportunity to retain a 27.5% equity stake in tee/Holding Company at a time of significant uncietiaas to future revenue retention rates
and the long term viability of the paging industig/a substantial benefit of the merger to Metriccatockholders. The merger agreement
provides that two million of Metrocall's approxinedy six million outstanding shares will be exchath@er cash at $75 per share, close to
Metrocall’s historical high market price. On a stealone basis, Metrocall's business plan projeatsuld take until the end of 2006 before it
would be able to generate sufficient after-tax désl from operations to produce that amount ofhcassuming Metrocall met its long-term
operating projections.

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 alyeaaptured significant cost savings and
efficiencies in rationalizing and right sizing bissiness since its emergence from bankruptcy. émaequence, Metrocadlability to continu
to generate substantial after-tax cash flow fromrapions for distribution to its stockholders woble adversely affected if the rate of revenue
erosion that it experienced between 2002 and 2@)2 w continue. In contrast, the ability to extraaditional synergies from the merger
provide Holding Company a substantial opporturstgénerate incremental after-tax cash flows fromratons, even if faced with continued
or accelerated revenue erosion, that would notb@adle to either company on a stand alone basis.
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Additional savings would be limited on a staalone basis because:

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

» Metrocal’s corporate overhead has already been aggressaglged and will not be easy to reduce g¢
forward without adversely affecting Metroc¢'s operations

Improved Business PracticeEhe merger will create a stronger company with enbd ability to:
* Create opportunity by combining creativity and @stctices of both companie

* Select the*best of the be” components from their respective network operafitrereby improving overa
guality of service (signal coverage, penetrati@macity, etc.) to subscribers; ¢

» Ensure that Metrocall will continue to be of suiiiet scale to operate efficiently in the intensadynpetitive anc
consolidating messaging indust

In approving the merger agreement and maikindeterminations and resolving to make its recemaations, the Metrocall board of
directors consulted with Metrocall management alé ageits outside legal counsel and financial adiiand considered the factors listed
above as well as the following positive factoratielg to the merger:

* Greater cash flow per share for each company’«bktidders on a combined basis when compared with eac
compan's respective stand alone pla

« Offer improved liquidity for holders Metroc’s pre-merger relatively thinly traded stock for stockherisl anc
decreased expected volatility in its stock prica assult;

» The opportunity to potentially achieve additionastsavings and operational synergies in excedsst
projected by management for Metrocall on a s-alone basis

» The Metrocall board’s belief that no company in Wieeless and paging industry other than Arch cauldould
provide better value for Metrocall stockholde

» The terms and conditions of the merger agreemeetpbwhich provides the Metrocall board of direstthe
right to terminate the merger agreement priord@gproval by Metrocall stockholders in the exerasits
fiduciary duty in connection with a superior propb:

* The fact that Vincent D. Kelly, President, Chiefeeutive Officer and a director of Metrocall, woudd the Chie
Executive Officer of Holding Company, and that teeaining members of management of Holding Company
would be selected from tt“best of the be” of the management of Metrocall and Ar

» The proposed composition of Holding Company bodmirectors and its committees, including that Re
Yudkoff, Chairman of Metrocall, would be the Chaamof Holding Compar’s board of director:

» The analysis and presentation of Lazard Freres &a6d 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 viearthe holders of Metrocall common stock (the wnitgginion of
Lazard is attached as Annex E to this joint praeyesment/prospectus); a

» The expected qualification of the merger as a 88@b1 transaction under the Internal Revenue @ede
Metrocall stockholders and as a Section 351 trdimsaor a reorganization pursuant to Section 368euathe
Internal Revenue Code as to Arch stockholc
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The Metrocall board of directors considefeel following negative factors relating to the merge

» The problems inherent in merging the operationsvoflarge companies, including (1) the possibilitat
management may be distracted from regular busowsserns and strategic opportunities by unforeseen
difficulties in integrating operations and systeli®3,likely uncertainty for employees and resultattyition in the
face of potential workforce reductions and diffices in assimilating employees, and (3) potentizlesse short-
term effects on operating results of Metrocall dgrihe period prior to closing and the operatirgyts of the
combined company following the merg

* The timing of receipt and the terms and conditiohapprovals from appropriate government entitiesduding
the possibility of significant delay in obtainingquisite approvals or the imposition of unfavoratdaditions
upon the grant of the approvals; ¢

* The risk that customers and suppliers of Metrcaadl Arch might not do business with the combinddies or
Holding Company

* The risk that Holding Company will be unable td lts common stock for quotation on the NASDAQ I¥asl
Market or other national securities exchar

* The risk of potential adverse effects of -time and/or recurring charges expected to be iedum connectiol
with the costs of the merger and the subsequesgnation of the companies; a

* The other risks described uncRisk Factor” beginning on page 23 of this joint proxy statenmopectus

The Metrocall board of directors also congdethe following factors relating to the merger:

» The review and analysis of each of Metrc’'s and Arcl's business, financial condition, earnings, risks
prospects

* The historical market prices and trading informatath respect to the shares of Metrocall commouglsand
Arch common stock, including the fact that Metrécaimmon stock prior to the merger announcement had
recently traded at a significantly higher multippeEBITDA (earnings before interest, tax, deprecratind
amortization) than Arch common stoc

* The likelihood that the significant premium at whnigletrocal’s stock was trading compared to A's stock was
in part, based on an expectation by the marketplatea combination with Arch was forthcoming ahd t
possibility that the premium might not sustainliteeer the long term absent a merger transac

» The comparisons of historical financial measuresvietrocall and Arch, including earnings, returnaapital anc
cash flow, and comparisons of relative historiga¢rmational measures for Metrocall and Ar

e Current industry, economic and market conditionsl the prospects of further competition in data amMb
services from large mobile phone providers in tireMyss messaging and information services indu

* The interests that certain Metrocall executiveagffs and directors may have with respect to thgyemnen
addition to their interests as Metrocall stockhadd&ee “— Interests of Certain Metrocall Directansl
Executive Officers in the Merg” beginning on page 5'

* The anticipated financial condition of the combimenpany, given the pro forma market capitalizatd
Holding Company immediately after the merger angibjected revenues and earnings, the plansite ret
outstanding debt of Arch and redeem preferred stddketrocall prior to the merger, and the needlitain
additional financing in order to pay $150 milliandash as part of the merger consideration to Meli'e
stockholders
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* The fact that Metrocé's stan-alone plan would take until the end of 2006 to gatee$150 million of availabl
cash and that the stand-alone plan contained isisding the risk that the future rate of reveruesion in
2004, 2005 and 2006 could be greater than the gienjeate

» The impact of the merger on customers, suppliers eanployees of Metrocall and Arch; &
* The likelihood that the merger will be complet

In view of the competitive trend in the wies messaging and information services industy agrpart of its ogoing review of strategir
for long term survival, the Metrocall board of diters considered the fact that Arch is the largéstless paging company and concluded that
a combination with Arch offered the best opportyfidr 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 companid®e Metrocall board of directors considered thatlolarge acquisition or a series of
small acquisitions would not result in as signifitaconomies of scale or synergies as a combinafittmArch. Ultimately, based on the
anticipated synergies and the complementary assessland values, among other considerations, threda# board of directors determined
that a merger with Arch presented the best podyililirrently available for increased long-termchtioolder value for Metrocall stockholders.
In addition, the Metrocall board examined existiagorable Arch tax attributes as part of its coasdion of the merger. The Metrocall board
concluded that it would recommend the merger taMe&ocall shareholders even if these Arch taxtaites were not preserved for the
benefit of Holding Company. In sum, the Metrocalbbd of directors believed that, when viewed asale; the potential benefits of the
merger of Metrocall and Arch to Metrocall and Metth stockholders outweighed the prospective réskd 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 hetieation 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 singtenpany that is better-equipped for the
many challenges facing the narrowband messagingindin the future. We anticipate that Holding Gramy should be more efficient than
either Metrocall or Arch is today, capable of imyed long term financial performance through elinima of redundant overhead and
duplicative network structures.

Since 1999, the number of messaging uniseraice in the United States has fallen from ov®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), wisslleernet connectivity, and hand-held devices siscRDAs and Blackberd 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 alyehanaging expenses in light of a declining shafrthe wireless market. By merging
with Metrocall, we believe significant synergies @ossible that would not be possible to eithergamy on a stand-alone basis.
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Before reaching its decision, the Arch boafrdirectors consulted with Arch’s management aadinancial and legal advisors, and
considered a variety of factors in addition to hd&scussed above. Among factors considered wesig\@oand negative aspects related to
following:

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

» consolidation of network operations, managemertegys, customer service, sales, and researc
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 congrathyhe ability to take advantage of volume dist®y
particularly from telephone companit

* the extent to which the combined company wouldlide # utilize the parti¢ pre-existing tax attribute
following the merger

« the anticipated financial condition of the combirednpany, given the pro forma market capitalizatdriolding
Company immediately after the merger and its ptegcevenues and earnings, the plans to retir¢amatisig
debt of Metrocall and Arch prior to the merger, &énel need to obtain additional financing in oraepay
$150 million in cash as part of the merger consitien to Metroca’s stockholders

* the corporate governance arrangements establishélaef merger, including the composition of the dHiag)
Company board and its committees and employmeviirmient D. Kelly as Chief Executive Officer of Hahd
Company:

« the trend of further consolidation in the narrowthamessaging industry and the decreasing numberadfble
strategic partners and opportunities for Al

* the business, operations, financial condition, iegs) and prospects of each of Metrocall and Atgking into
account the results of Ar’s due diligence review of Metroca

* the opinion of Arc’s financial advisor, Bear, Stearns & Co. Inc., thatof the date of its opinion, the mer
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 5.

* the possibility of strategic alternatives to thergee for enhancing lor-term stockholder value, includir
analyzing the potential acquisition of another pggtompany and the views of Berenson & Company with
respect to this alternativ

* the projected impact of the merger on £'s current equity value and potential performancénefcombinec
compan's stock after the merge

* the terms and conditions of the merger agreemeatagreements contemplated by the merger agreeamehthe
closing conditions

« 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 Gods &
reorganization pursuant to Section 368 of the fr@eRevenue Codi



* the impact of the merger on customers, suppliers.employees of Metrocall and Arch; &
* 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, ass®tsyorkforces of the two companies, changes étive
management and the risks of not achieving the é¢g&desynergies, operating efficiencies, and othaefbs of the
merger;

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

* the risk that customers and suppliers of Metramadl Arch might not do business with Holding Compz

* the risk that Holding Company will be unable td its common stock for quotation on the NASDAQ MNaal
Market System or other national securities excha

» the risk of potential adverse effects of -time and/or recurring charges expected to be iedurr connectiol
with the costs of the merger and the subsequestyriation 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-64 of this joint proxy statement/prospectus, andibyie of certain change in contt
arrangements and accelerated vesting of stockrpéind 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 un¢“Risk Factor” beginning on page 23 of this joint proxy statenogpectus

Arch’s board of directors believes that thasd other risks can be avoided or mitigated, hatl 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 htee into the merger agreement and that the mageemen
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 59.

Opinion of Metrocall’s Financial Advisor

Lazard was retained to act as investmentdratokMetrocall 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 peefé@and, 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 conditi@f a draft of the merger agreement, dated M28¢2004:
(i) analyzed certain historical business &ndncial information relating to Metrocall and dr,

(i) reviewed various financial forecastdasther data provided to Lazard by Metrocall andhArelating tc
their respective businesses and relating to Hol@iagpany after the merge

(iv) held discussions with members of the@emanagements of Metrocall and Arch with respgedhe
businesses and prospects of Metrocall and Arcpemively, as well as the strategic objectivesaufreand the
possible benefits which might be realized followthg merger

(v) reviewed the historical stock prices aradling volumes of the Metrocall common stock amdhAcommor
stock; anc

(viii) conducted such other financial studiasalyses and investigations as Lazard deemeoaue.

Lazard relied upon the accuracy and compéstenf 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 dilliées of Metrocall or Arch or concerning
the solvency or fair value of Metrocall, Arch or ldmg Company. With respect to financial forecaktzard assumed that they have been
reasonably prepared on bases reflecting the béistatas then available and judgments of the manageof each of Metrocall and Arch as
the future financial performance of Metrocall anatl\ respectively, and, at Metrocall’s directidmttthe Metrocall forecasts (rather than the
Arch forecasts) of the potential strategic implicas, operational benefits and synergies anticiptderesult from the merger reflect the best
estimates then available and judgments as to satters. Lazard also assumed, with Metrocall’s cogkat 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 timeoaints 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 dasdrin the draft of the merger agreement
reviewed by it, without any waiver of any matetialms or conditions by Metrocall, and that obtagnihe necessary regulatory approvals for
the merger will not have an adverse
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effect on Holding Company. Lazard also assumedthti@aéxecuted merger agreement conforms in allnmhtespects to the draft reviewed
by it.

Lazard’s opinion is directed to Metrocall'sard of directors and relates only to the fairnegbe holders of Metrocall common stock of
the merger consideration from a financial poinviefv 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 sobieit] 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 ngpress 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 Holding Company common stock may tratlsesjuent 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 ofrbtzall and Arch. An evaluation of the resultslod$e analyses is not entirely
mathematical. Rather, the analyses involve compdesiderations and judgments concerning financidl@perating 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 futuesults or values, which may be significantly mordess favorable than those suggested by
the analyses. In addition, analyses relating tostiiee 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 Metiduadrd 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,udiig those described below. The summary of Lagaadalyses described below is not a
complete description of the analyses underlyingakd’® opinion. The preparation of a fairness opiri®a 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, iseadily 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 detertiuinas 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 prestbim 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. <laering the data in the tables below without caeisng 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 indrariing 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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Relative Contribution Analysitazard analyzed the relative contributions of Metlband Arch to Holding Company with respect to
certain financial, operating and share price dtesisincluding:

* net revenue for the year ended December 31, -

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

* EBITDA less capital expenditures (CAPEX) for theayended December 31, 20(

* operating free cash flow (FCF) for the year endedddnber 31, 200:

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

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

In performing this analysis, Lazard did raktd into account any anticipated cost savings,meée® enhancements or other similar potential
effects of the merger. Historical financial dataftetrocall and Arch were based on data providetheymanagements of Metrocall and Al
respectively. In its analysis, Lazard more heawiighed the relative contributions of each of thhe tompanies based on their respective
operating statistics, as opposed to the relativéribmutions of each of the two companies basecdheir tespective share prices, due to the
historical volatility in the relative share valuefsMetrocall 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 performancédgnce 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, 2003:

2003 Net Revenue 36% 64%

2003 EBITDA 37% 63%

2003 EBITDA— CAPEX 38% 62%

2003 Operating FC 38% 62%
Closing price per common share on

November 17, 200 39% 61%

March 26, 200:- 48% 52%

Lazard noted that Metrocall’s implied contrilon based on this analysis was consistent wighvdiue allocation in the merger.

Discounted Cash Flow Premium Analydiazard compared the implied value of a share ofrtvetl after giving effect to the merger
(based on the discounted cash flows of Holding Camgand taking into account the cash payment tddirocall shareholders in the cash
election) with the implied value of a share of Metll common stock based on the discounted casls ftd Metrocall on a stand-alone basis,
in each case using financial projections providgdhe management of Metrocall. In performing thslgsis, Lazard calculated the present
value of the estimated unlevered after-tax fred €asvs of both Metrocall and Holding Company foetyears 2004 through 2008. Lazard
then added to these present values an estimatath#ivalue following 2008 for each company. Forgmses of this analysis, Lazard utilized
discount rates ranging from 10% to 16% and terngnaith rates ranging from —5% to —15% based upergtowth rates implied by the
forecasts of Metrocall management for the periothf2004 to 2008. Lazard assumed that $116 milli@yoergies will be achieved (ata c
of $35 million) in the first six quarters followinthe merger. After the first six quarters, the sgies were assumed to decline 20% per annum
through 2008. Lazard performed this analysis uhderdifferent scenarios; the first assuming thathAs tax attributes were available to
Holding Company to offset future consolidated tdgabcome and the second assuming that Arch’sttaikiates were not available to
Holding Company to offset future consolidated tdgabcome.
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Based on this analysis, Lazard calculatedntipdied value of a share of Metrocall common staftier giving effect to the merger as
(A) the sum of (i) the cash payment to the Metrbsladreholders’ in the cash election and (i) aipar(based on Metrocall’'s shareholders’
pro forma ownership of Holding Company immediateljyowing the merger) of the discounted cash flmf$lolding Company divided by
(B) the total number of shares of Metrocall commtotk (other than excluded shares) outstanding B&ch 26, 2004. Lazard calculated
value of a share of Metrocall common stock implgdhe discounted cash flows of Metrocall on a dtalone basis by dividing these
discounted cash flows by the total number of shafédetrocall common stock (other than excludedetpoutstanding as of March 26, 2(
Lazard then calculated the implied premium to lmeired by holders of Metrocall common stock in therger by dividing the implied value
of a share of Metrocall common stock after giviffiget to the merger by the value of a share of bteH common stock implied by the
discounted cash flows of Metrocall on a stand-aloasis. The following table sets forth the resoftkazard’s analysis.

Implied Premium (assuming Arch tax attributes are rot available to Holding Company)

2008 Terminal Growth Rate

Discount Rate (5.0)%  (7.5)% (10.00%  (125%  (15.0)%
10.0% 8.9%  10.8% 12.4% 13.8% 15.1%
12.0% 11.6%  13.4% 14.9% 16.2% 17.3%
14.0% 143%  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 Holding Company)

2008 Terminal Growth Rate

Discount Rate (5.0)%  (7.5)% (10.00%  (12.5%  (15.0)%
10.0% 13.2%  15.5% 17.4% 19.1% 20.6%
12.0% 16.4%  18.4% 20.2% 21.8% 23.1%
14.0% 19.4%  21.3% 22.9% 24.3% 25.6%
16.0% 223%  24.0% 25.5% 26.8% 28.0%

Lazard noted that, in each case, the implade of a share of Metrocall common stock afteimgj effect to the merger exceeded the v
of a share of Metrocall common stock implied by discounted cash flows of Metrocall on a stand-albasis.

Volume Weighted Average Share Price Premium Arsalysperforming this analysis, Lazard first calcuthtbe terminal growth rate
implied by the volume weighted average share gdcéletrocall common stock for the 30 day, 60 dayd 90 day periods immediately
preceding March 26, 2004 based upon Metrocall’'sagaments forecast of unlevered afeetrfree cash flow for the years 2004 through 2
For purposes of this analysis, Lazard utilizedszalint rate of 12%. The following table sets fahth results of Lazard’s analysis.

Volume Weighted Average Share

Price
Implied Terminal
Period Price Growth Rate
30-days $75.51 (0.9%
60-days $69.61 (2.9%
90-days $66.3¢ (3.7%

Lazard then performed a discounted cash #inalysis of Holding Company, based on financialgmiions provided by the management
of Metrocall for the years 2004 through 2008. Infpening this analysis, Lazard calculated the pnésalue of the estimated unlevered after-
tax free cash flows of Holding Company for the w2004 through 2008. Lazard then added to thiepteslue an estimated terminal value
following 2008, utilizing the implied terminal grdiwvrates calculated above and a discount rate % 12
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Lazard assumed that $116 million of synergies béllachieved (at a cost of $35 million) in the fgit quarters following the merger and that
the merger synergies declined 20% per annum therahfough 2008. Lazard performed this analysteuntwo different scenarios; the first
assuming that Arch’s tax attributes will be avaitato Holding Company and the second assumingAtdt’s tax attributes will not be
available.

Based on this analysis, Lazard calculatedntipdied value of a share of Metrocall common staftier giving effect to the merger as
(A) the sum of (i) the cash payment to the Metrbsladreholders in connection with the merger and (portion (based on Metrocall’s
shareholderspro forma ownership of Holding Company immediateljowing the merger) of the discounted cash flafi$iolding Compan'
divided by (B) the total number of shares of Mealbcommon stock (other than excluded shares) audstg as of March 26, 2004. Lazard
then calculated the implied premium to be receiwgtholders of Metrocall common stock in the meiggdividing the implied value of a
Metrocall common share after giving effect to therger by the volume weighted average price perstoarthe applicable period. The
following table sets forth the results of Lazardralysis.

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 implade of a share of Metrocall common stock afteingj effect to the merger exceeded the
volume weighted share price for the applicablequkri

Metrocall and Lazard entered into a letteeagent, dated as of September 25, 2003, undehwietrocall has agreed to pay Lazard:
(i) an initial fee of $300,000 and (ii) a success 6f $3,000,000 payable upon the consummatiomegbtoposed 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 sepyahgreed to indemnify Lazard against certainilii@ds, including liabilities under the
federal securities law, relating to or arising oliits engagement. Lazard has from time to timiéh@past 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 itsnts and customers, and, accordingly, may hothg br short position in such securities
and may provide investment banking and other sesviic 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 E and is incorporated into this documentdfgnence. Metrocall's shareholders are urged t saiould, read Lazard’s opinion in its
entirety. Lazard provided its opinion for the infeation and assistance of the Metrocall board @atlars in connection with its consideration
of the merger. Lazard’s opinion is not a recomméndaas to how the shareholders of Metrocall shaulig at any stockholder's meeting to
be held in connection with the merger or any othatter, or as to the election available to holdéigletrocall common stock with respect to
the merger consideration. Lazard’s opinion will reftect any developments that may occur or maetmcurred after the date of its opinion
and prior to the completion of the merger. Lazaad ho obligation to update, revise or reaffirmojénion.

Recommendation of Arch’s Board of Directors

The Arch board of directors believes thatt#rens of the merger are fair to and in the bdstésts of Arch and its stockholders.
Accordingly, the Arch board, other than C. Edwaakér, who recused himself from the board’s delitiens and vote, has unanimously
approved the merger agreement and the transactorismplated thereby and recommends adoption ah#rger agreement by Arch’s
stockholders.
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Certain directors of Arch will receive subdtal financial and other benefits in connectiorthithe 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 Extiee Officers in the Merger” beginning on page 61.

Opinion of Arch’s Financial Advisor

At a meeting of Arch’s board of directorsdeh March 28, 2004, at which the Arch board oédiors 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 based 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 opiniomttached hereto as Annex F. The description oBteg Stearns opinion set forth herein is
qualified in its entirety by reference to the figkt of the Bear Stearns opinion set forth in AnReXrch stockholders are urged to read the
Bear Stearns opinion in its entirety for a des@ipbf the procedures followed, assumptions madgters considered and qualifications and
limitations on the review undertaken by Bear Steamnconnection therewith. The Bear Stearns opifg@ubject to the assumptions and
conditions contained therein and is necessarilgdas economic, market and other conditions anéhfieemation made available to Bear
Stearns as of the date of the Bear Stearns opiBigar. Stearns assumes no responsibility for upglatimevising its opinion based on
circumstances or events occurring after the dateeoBear Stearns opinion. The Bear Stearns opisioriended for the benefit and use of the
board of directors of Arch in connection with isnsideration of the merger and does not constitugeommendation to the board of direc
of Arch or any holders of Arch common stock asdavho vote in connection with the merger. The Berarns opinion did not address
Arch’s underlying decision to pursue the mergeg, rislative merits of the merger as compared toadteynative business strategies that might
have existed for Arch or the effects of any otheansaction in which Arch might have engaged.

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

* reviewed the Agreement and Plan of Merger dateccMaB, 2004 by and among Holding Company, Wiz
Acquiring Sub, Inc., Metrocall, Patriots Acquiriggib, Inc. and Arct

 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 Arc’s business and prospects, incluc
projections for the five years ended December 8082all as prepared and provided to Bear Stegrdgdh’s
management, also referred to as"Arch Projection”;

* reviewed Metroca’'s Annual Reports to Stockholders and Annual Remortsorm 1-K for the years ende
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 Metroce’'s business and prospects, incluc
projections for the five years ended December B082all as prepared and provided to Bear Stearns b
Metrocal’s management, also referred to as“Metrocall Projection”;

* reviewed certain operating and financial informatielating to Metroce’'s business and prospects, incluc
projections for the five years ended December 8082all as prepared and provided to Bear Stegrdgdh’s
management, also referred to as the “Adjusted Matr®rojections” and, together with the Arch Potiens and
the Metrocall Projections, referred to as “Projection”;
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* reviewed certain estimates of cost savings and athrabination benefits expected to result fromrierger,
prepared and provided to Bear Stearns by 's management, also referred to as*Arch Synergie”;

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

* reviewed certain estimates of accrued tax liabgitand assets, as well as projected cash tax essinfar
Metrocall, Arch and Holding Company prepared araljalted to Bear Stearns by Arch’s tax advisors, also
referred to as th*Tax Estimate”;

* met with certain members of Ar's senior management to discuss /s and Metroca's respective business:
operations, historical and projected financial ssand future prospects as well as the futuregaois of Holding
Company, and to discuss the Arch Projections, titiggied Metrocall Projections, the Arch Synergied the
Metrocall Synergies

* met with certain members of Metro¢'s senior management to discuss /s and Metroca's respective
business, operations, historical and projectechfira results and future prospects as well asuhed prospects
of Holding Company, and to discuss the Metrocatj@utions and the Metrocall Synergi

* 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, financahdition and capitalization of Holding Companyriished tc
Bear Stearns by Ar’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 Arch Projections, theeiocall Projections, the Adjusted
Metrocall Projections, the Arch Synergies and thetigicall Synergies. With respect to the Arch Prijes, the Adjusted Metrocall
Projections, the Arch Synergies and the Tax Esemdear Stearns relied on representations byetiiersmanagement of Arch that they h
been reasonably prepared on bases reflecting tieebimates then available and judgments of thesmanagement of Arch as to the
expected future performance of each of Arch anddtell on a standalone basis, the expected amawhtiming of the Arch Synergies and
the Tax Estimates, and Holding Company. With resfmethe Metrocall Projections and the Metrocalh&ggies, Bear Stearns relied on
representations by the senior management of Mdtithed they have been reasonably prepared bas#uedpest currently available estimates
and judgments of the senior management of Metrasaib the expected future performance of Metramakh standalone basis and the
expected amount and timing of the Metrocall SyresgBear Stearns did not assume any responsitoitithe independent verification of any
such information or of the Projections, Tax Estiesaind Synergies estimates provided to Bear Stemrd®Bear Stearns further relied upon
the assurances of the senior management of ArciMatcall that they are unaware of any facts thaild make the information,
Projections, Tax Estimates and Synergies estinpat®sded to Bear Stearns incomplete 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 Holding Companyrmwas Bear Stearns furnished with any such apgisiBear Stearns analyzed the
merger as a strategic business combination nohiimgpthe sale of control of Arch and Bear Steatitsnot solicit, nor was it asked to solicit,
third party acquisition interest in Arch. Bear Stesaassumed that the merger will qualify as a tae-fransaction under
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Section 351 of the Internal Revenue Code. Bear®tedso assumed that the merger would be conswsdnmag timely manner and in
accordance with the terms of the merger agreemiéimbut any limitations, restrictions, conditionsn@ndments or modifications, regulatory
or otherwise, which collectively would have a mitkeeffect on Arch, Metrocall or Holding Company.

Summary of Financial Analys

The following is a summary of the materialdincial analyses performed by Bear Stearns in atiomewith 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’ financralgses, the tables must be read together wittettieof the summary. The tables alone are
not a complete description of the financial anay&&onsidering the tables alone could create aadahg or incomplete view of Bear Stearns’
financial analyses.

Some of the financial analyses summarizedvb&lere based on discounted cash flow analysesamdfby Bear Stearns. A discounted
cash flow analysis is one measure used to detertminestimated value of a company. Bear Stearrstheeprojected cash flows for both
Arch and the Holding Company plus the respectivmitgal values, values for each of the companigkeaend of the projection period,
calculated as multiples of 2008 projected earnb®fsre interest, income taxes, depreciation andtation, also referred to as “EBITDA”,
and “discounted” these cash flows to the presengusrange of rates that corresponds to the réspemmpany’s estimated cost of capital
during that period. Cash flows for the projecti@ripd beginning October 1, 2004 and ending Decer&be?008 were calculated as EBITI
plus synergies, as applicable, less changes inimgdapital, capital expenditures and cash taxes.

Valuation Analyses Based on Projections Providedimn Managemer

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

Arch Enterprise Value ContributioBear Stearns analyzed how much of the enterprise ¥ar the Holding Company will consist of the
value of the interests to be held by Arch’s stakedrs, on the one hand, and how much will be hgltMbtrocall’s stakeholders, on the other.
Bear Stearns calculated the enterprise value dflttding Company based on the discounted cash dlative Holding Company which was
calculated using a weighted average cost of capitsd referred to as “WACC,” of 14% and a termimailtiple of EBITDA of 2.75x. The
Holding Company equity value was then calculatesttdaon Holding Company'’s enterprise value less idgl€ompany’s estimated net debt
at closing including $150 million of new acquisitidebt and financing costs. The resulting equityeravas then allocated to the common
stockholders of Arch and Metrocall based on thatggalue splits (72.5% and 27.5%, respectivelychis share of the enterprise value was
calculated based on Arch’s allocated equity valus Arch’s projected net debt at September 30, Z@8tanticipated time of the closing of
the merger). Metrocall's share of Holding Comparsrgerprise value was calculated based on Metfeedlbcated 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).sTémalysis indicated that the interests of Arcté&eholders will represent 60% of the
enterprise value for the Holding Company.

Relative Contribution Analysi&ear Stearns performed a contribution analysis gtgpthe contribution of total revenue, EBITDA ande
cash flow (EBITDA less capital expenditures) by WriMetrocall and net synergies to the pro formaditm) Company for 2004 through 20t
The following tables set forth the results of saclalysis:

Total Revenues Contribution

2004E 2005P 2006P 2007P 2008P

Arch 58% 58% 58% 58% 59%
Metrocall 42% 42% 42% 42% 41%
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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 expenditures) forth in the above tables that will be
contributed to the Holding Company by Arch werentciempared to the 60% interest that Arch’s commoaokéolders will have in the
Holding Company’s enterprise value (as determirizxla).

Relative Discounted Cash Flow Enterprise Value $sialBear Stearns examined the relative discounted ftastenterprise value
contribution of Arch and Metrocall to the Holdingp@pany (assuming a WACC of 12% to 15% and an EBIT&#inal multiple range of
2.25x to 3.25x). In this analysis, Bear Stearngl estimates of net synergies (including the netichpf tax attributes) provided by Arch’s
management. Bear Stearns made two separate assusnptth respect to synergies: (i) no synergies(apen allocation of 50% of the net
synergies referred to above to each of Arch andddetl. This analysis indicated that Arch’s impliexterprise value contribution to the
Holding Company will be (i) 65.6% to 65.8% assumittgsynergies and (ii) 62.6% to 62.7% assuming% &location of net synergies. Bt
Stearns compared these percentages to the 60%sintieat Arch common stockholders will have in¢hg¢erprise value for the Holding
Company (as determined above).

Pro Forma Combined Discounted Cash Flow Equity ¥akecretion AnalysidJsing a WACC range of 12% to 15% and an EBITDA
terminal multiple range of 2.25x to 3.25x, BeardBies performed discounted cash flow analyses tulzk (i) the stand alone enterprise
value for Arch and (i) the enterprise value foe tHolding Company. Arch’s stand alone equity valiaes calculated based on Arch’s stand
alone enterprise value less Arch’s estimated gt @leclosing. The Holding Company’s equity valugsvealculated based on Holding
Company’s enterprise value less Holding Compangtsrated net debt at closing including the $150iomilof new acquisition debt and
financing costs. Arch’s stockholders’ share of HioddCompany’s equity value was calculated baseHading Company’s equity value
times Arch’s shareholders’ equity split in Holdi@@mpany of 72.5%. Bear Stearns then compared tlases to determine whether the
proposed merger will result in an increase or desgen equity value per share for Arch’s commoagldtolders. The comparative results
indicated that the proposed merger will resultririrecrease in equity value per share for Arch’s cam 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 3.25%
12% $42¢ $44C $452 $464 $477
13% 42C 431 442 45t 46¢€
14% 412 42¢ 434 44~ 457
15% 404 41¢ 42¢ 43¢ 447

55




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 corresging range of discounted cash flow equity valuesghare is $20.27 to $23.91.

The following table sets forth the resultBefar Stearns’ calculation of Arch shareholdersrstof the equity values for the Holding
Company:

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

EBITDA Terminal Multiple

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

As indicated in the above table, the rangArch shareholders’ share of the equity valuestferHolding Company was $441 to
$540 million, which corresponded to a per shargeeaof $22.14 to $27.07. This represented a prenoi®2% to 13.2% to the Arch stand-
alone per share equity values of $20.27 to $23.91.

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

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

Arch Enterprise Value ContributioBear Stearns analyzed how much of the enterprise ¥ar the Holding Company will consist of the
value of the interests to be held by Arch’s stakedrs, on the one hand, and how much will be hgltMbtrocall’s stakeholders, on the other.
Bear Stearns calculated the enterprise value dflttding Company based on the discounted cash dlative Holding Company which was
calculated using a WACC of 14% and a terminal midtof EBITDA of 2.75x. The Holding Company equitglue was then calculated based
on Holding Company’s enterprise value less Holddognpany’s estimated net debt at closing includib§®million of new acquisition debt
and financing costs. The resulting equity value thas allocated to the common stockholders of Axeth Metrocall based on the equity ve
splits (72.5% and 27.5%, respectively). Arch’s shafrthe enterprise value was calculated basedron’'\allocated equity value plus Arch’s
projected net debt at September 30, 2004 (theipatex time of the closing of the merger). Metrbsalhare of Holding Company’s
enterprise value was calculated based on Metrsallbcated equity value plus the $150 million @sle to be received by the Metrocall
stockholders plus the projected net debt for Metiiaat September 30, 2004 (the anticipated timéhefclosing of the merger). This analysis
indicated that the interests of Arch’s stakeholdeitkrepresent 63% of the enterprise value fortwdding Company.

Relative Contribution Analysi®ear Stearns performed a contribution analysis sigtine contribution of total revenues, EBITDA and
free cash flow (EBITDA less capital expenditureg)dch, Metrocall and net synergies to the pro fardolding Company for 2004 through
2008. The following tables set forth the resultsath analysis:

Total Revenues Contribution

2004E 2005P 2006P 2007P 2008P

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

2004E 2005P 2006P 2007P 2008P

Arch 55% 39% 38% 39% 42%
Metrocall 40% 31% 31% 33% 38%
Synergies 5% 3% 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 the Holding Company by Arch werentciempared to the 63% interest that Arch’s commoaokéolders will have in the
Holding Company’s enterprise value (as determirieuia).

Relative Discounted Cash Flow Enterprise Value gsialBear Stearns examined the relative discounted ft@stenterprise value
contribution of Arch and Metrocall to the Holding@pany (assuming a WACC of 12% to 15% and an EBIT&#final multiple range of
2.25x to 3.25x). In this analysis, Bear Stearnslestimates of net synergies (including the netichpf tax attributes) provided by
Metrocall's management. Bear Stearns made two aepassumptions with respect to synergies: (iynmergies and (ii) an allocation of 50%
of the net synergies referred to above to eachrofi and Metrocall. This analysis indicated thathAsdmplied enterprise value contribution
to the Holding Company will be (i) 57.4% to 58.3%saming no synergies and (ii) 55.3% to 55.8% assgmi50% allocation of net
synergies. Bear Stearns compared these percentaties63% interest that Arch common stockholdélishave in the enterprise value for
Holding Company (as determined above).

Pro Forma Combined Discounted Cash Flow Equity ¥akecretion AnalysidJsing a WACC range of 12% to 15% and an EBITDA
terminal multiple range of 2.25x to 3.25x, Beara8ies performed discounted cash flow analyses tulze (i) the stand-alone enterprise
value for Arch and (ii) the enterprise value foe tHolding Company. Arch’s stand-alone equity vales calculated based on Arch’s stand-
alone enterprise value less Arch’s estimated niet aleclosing. The pro forma Holding Company’s égualue was calculated based on
Holding Company’s enterprise value less Holding @any’s estimated net debt at closing including&h®0 million of new acquisition debt
and financing costs. Arch’s stockholders’ sharélofding Company’s equity value was calculated basetiolding Company’s equity value
times Arch’s shareholders’ equity split in Holdi@@mpany of 72.5%. Bear Stearns then compared tlases to determine whether the
proposed merger will result in an increase or deszén equity value per share for Arch’s commougldiolders. The comparative results
indicated that the proposed merger will resultririrecrease in equity value per share for Arch’s cmn 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 3.25x
12% $42¢ $44C $45:2 $464 $477
13% 42C 431 442 45t 46¢€
14% 412 42¢ 434 44E 457
15% 404 41t 42¢ 43¢ 447
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As indicated in the above table, the rangdisfounted cash flow equity values for Arch ortamd-alone basis was $404 to $477 million.
Based on Arcts gross diluted share count of 19.934 million,dbeesponding range of discounted cash flow equatyes per share is $20.
to $23.91.

The following table sets forth the resultBefar Stearns’ calculation of Arch shareholdersrstof the equity values for the Holding
Company:

Arch Shareholders’ Share of the Discounted Cash Hwo Equity Values
for the Holding Company ($ 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 valuegHerHolding Company was $596 to
$720 million, which corresponded to a per shargeaof $29.91 to $36.14. This represented a prenoiudT.6% to 51.2% to the Arch stand-
alone per share equity values of $20.27 to $23.91.

Miscellaneous

In connection with rendering its opinion, B&earns performed a variety of financial analy3ée preparation of a fairness opinion
involves various determinations as to the most@mte and relevant methods of financial analgisid the application of these methods to
the particular circumstances and, therefore, snabpaion is not readily susceptible to a partizdlgsis or summary description. Bear Stearns
arrived at its ultimate opinion based on the rasoltall analyses undertaken by it and assessadviiwle and believes that the totality of the
factors considered and analyses performed by Beart$ in connection with its opinion operatedexiilvely to support its determination as
to the fairness of the merger consideration tchiiders of Arch common stock. Accordingly, notwtdrsding the analyses summarized
above, Bear Stearns believes that its analysesheustinsidered as a whole and that selecting pertbdthe analyses and factors considered
by them, without considering all such analysesfaetbrs, or attempting to ascribe relative weightsome or all such analyses and factors,
could create an incomplete view of the evaluatimtess underlying the Bear Stearns opinion.

In performing its analyses, Bear Stearnsidensd 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 &hdat draw any specific conclusions from or wiggard to any one method of analysis.

The type and amount of consideration payibtbe merger were determined through negotiatimte/een Arch and Metrocall and
approved by the Arch board of directors. Bear Sigdid not express any opinion as to the pricange 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 Holding Company common stock may tratisesjuent to the consummation of the merger. Thisidado 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 wéhpect to the fairness of the merger consideratio
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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 valuafamnestate, corporate and other purposes.

Bear Stearns was selected by the Arch bdaditectors 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 witrcl, 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, undehwnéh 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, including a continggransaction fee, upon the consummation of the@sed merger. Arch also agreed to
reimburse Bear Stearns for certain out-of-pockpeeses incurred in connection with the engagenheaiddition, Arch agreed to indemnify
Bear Stearns against certain liabilities, includiagilities under the federal securities law, tilg to or arising out of its engagement. Bear
Stearns had been previously engaged by Arch tagemertain investment banking and financial adyiservices for which it received
customary fees. In the ordinary course of busin@ear Stearns and its affiliates may actively trdeequity and debt securities and/or bank
debt of Arch and/or Metrocall for its own accountidor the account of its customers and, accorglimghy at any time hold a long or short
position in such securities or bank debt.

Interests of Certain Metrocall Directors and Execuive Officers in the Merger

In considering the recommendation of the dadrdirectors of Metrocall to vote for the propb&aadopt the merger agreement,
stockholders of Metrocall should be aware that mensibf the Metrocall board of directors and memloéfdetrocall’'s management team
have agreements or arrangements that provide th#ninterests in the merger that are in additioth®interests of Metrocall stockholders
directly. The Metrocall board of directors was agvaf these agreements and arrangements duringliterchtions of the merits of the merger
and in determining to recommend to the stockholdéMetrocall that they vote for the proposal tmptthe merger agreement.

Vincent D. Kelly’'s Employment Arrangememietrocall’s board of directors has amended the employmeaeagnt 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 Holding Company for an initial teofrthree years. Such employment agreement woubldgepamong other things:

 an annual base salary of $600,0

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

* bonuses of up to 200% of his base salary for eatted@2005 and 2006 fiscal years, subject to mg¢
performance targets to be set by Holding Com’s board of director:

* severance payments equal

* his base salary for the longer of two years anddh®ainder of the thr-year term of his employme
agreement; an

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

» an amount equal to his annual bonus with respetiet@rior annual period; at

« if Mr. Kelly is removed without cause or leavesiwiood reason, the automatic vesting of Mr. K's unvestel
options which will not be subject to repurchaseHoyding Company

In addition, the amendment to Mr. Kelly’s employrhagreement with Metrocall provides for a cash tsoofuone million dollars, upon the
completion of the merger with Arch, in lieu of aother payments from Metrocall with respect to therger. For a more detailed description
of Mr. Kelly’s employment
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arrangements, see “Management of Holding Compaisr Atie Merger — Compensation of Directors” and Gempensation of Executive
Officers” beginning on page 119.

Metrocall Stock Optionshe directors of Metrocall listed below hold optioie purchase shares of Metrocall common stockuested
options granted to Metrocall non-employee diregtasether or not then vested shall become vestéagercisable 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 puectiagres of common stock of Holding Company urddssider chooses to exercise his
options at the time of the merger and elects teiveccash for the shares of Metrocall common sisskable thereupon.

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 listeddng hold options to purchase shares of Metrocathicemn stock. 50% of such options vested
on May 7, 2004, the remaining 50% of such optiogst wn May 7, 2005.

Number of Options

Vincent D. Kelly 60,00(
Stan F. Sec 30,00(
George Z. Morati: 30,00(
Total 120,00(

I

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 by76.8he exchange ratio for Metrocall
common stock, of Holding Company common stock atghr share exercise price of such stock optioileivby 1.876, subject to adjustm
for unanticipated changes in the number of fullyteid shares of common stock of Metrocall and/arhAprior to completion of the merger.

Equity Incentive PlanAccording to the terms of the merger agreemerihetime of the merger or promptly thereafter, HujdCompany
will establish an equity incentive plan for membefshe Holding Company board of directors andaeffs and employees of Holding
Company and its subsidiaries. Holding Company reilerve a number of shares of Holding Company camstack, for issuance in respect
of the plan, not to exceed seven percent of theegband outstanding shares of Holding Company camstoxck as of the time of the merger
(not counting Metrocall options, stock rights, amarrants, and Arch options and stock rights thatemchanged in the merger for
corresponding rights with respect to Holding Compaommon stock). The interests granted under théyempcentive plan may be in the
form of stock options, restricted stock grantsothrerwise, and the terms, conditions, eligibilaypd allocations to eligible participants with
respect to the plan will be as determined by Hgdmmpany’s board or its compensation committee.
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Governance Structure and Management PositiBussuant to the terms of the merger agreement, opoipletion of the merger:

* the board of directors of Holding Company will Iéially comprised of nine directors including tfalowing
four members of Metrocall’s current board of dicgst Vincent D. Kelly, Royce Yudkoff, [ ]and

[ ]

* Mr. Yudkoff will become the Chairman of Holding Cpamy’'s board of directors

» The Audit Committee of the board of directors ofldHog Company will be initially comprised of oneréctor
designated by Metrocall, one director designateditayn and David C. Abram:

* The Compensation Committee of the board of dirsabdiHolding Company will be initially comprised ohe
director designated by Metrocall and two directbgsignated by Arch; ar

» The Nominating and Governance Committee of thedotdirectors of Holding Company will be initial
comprised of two directors designated by Metroaatl two directors designated by Ar

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

* Mr. Kelly, President and Chief Executive OfficerMgtrocall, will serve as Chief Executive Officdrtdolding
Company with an employment agreement with Holdilogn@any for a term of three years from the datdef t
closing of the transaction. See “Management of lgldCompany After the Merger — Compensation of
Directors” and“— Compensation of Executive Offici” beginning on page 11

Indemnification and Insuranc&@he merger agreement provides that Holding CompaalyMetrocall will, jointly and severally, honor
existing indemnification agreements of current #orcher directors and officers of Metrocall andstsbsidiaries and, for six years following
the merger, indemnify all current and former offccand directors of Metrocall and its subsidianeaccordance with indemnification
provisions of the Holding Company or Metrocall derate of incorporation, and that the terms of it@emnification provisions of the
certificates of incorporation will not be amendsghealed, or otherwise modified during the six-y@eniod after the merger. In addition, for
six years after the merger, Holding Company willsato be maintained liability insurance coveragh vespect to matters arising at or prior
to the merger for each current or former officediwector of Metrocall or any of its subsidiari@samounts and on terms not materially less
advantageous than the coverage provided priortonterger. Holding Company or Metrocall will also/@al reasonable expenses incurred by
any individual in enforcing his or her rights talamnification and insurance coverage under thes@fithe merger agreement.

Interests of Certain Arch Directors and Executive Gficers in the Merger

Some members of the Arch board of directassome executive officers of Arch have interaesthe merger that are in addition to the
interests of Arch shareholders directly. In congidethe 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 contifol\rch are discussed in “Risk Factors” beginnimgpage 27.

Options.The directors of Arch listed below hold optiongpurchase shares of Arch common stock at an exguoise of $.001 per share.
Under the merger agreement, all outstanding optibrAsch will, at the time of the merger be conegrinto options to purchase the same
number of shares of common stock of Holding Companythe same terms and conditions. As of May R942all of these options will be
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vested. However, directors that will no longer lrectors of Arch after the merger will not be atieexercise their options after the date that
is 210 days after the closing.

Number of

Options

James V. Continenz 41,66¢
Eric Gold 41,66¢
Carroll D. McHenry 41,66¢
Matthew Oristanc 41,66¢
William E. Redmond, Jr 41,66¢
Samme L. Thompsao 41,66¢
Total 249,99¢
|

Restricted Stockihe senior members of Arch management listed balaid 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 Holding Company, subject to the terms emrditions of the applicable restricted stock agrest, including Arch’s right, upon
termination of the employment of a holder of res&d shares, to repurchase such shares for agir§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’swnegiase 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 27 and “Description of Holdingy@any Capital Stock — Repurchase of Shares of Hgl@iompany Common Stock
upon Certain Events” beginning on page 97. Restlishares held by Arch officers other than Me&aker, Daniels and Pottle do not vest
upon a change in control.

Number of
Restricted Shares

C. Edward Baker, Jr 89,43(
Lyndon Daniels 52,45¢
J. Roy Pottle 42,344
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 managdrhave indicated an interest in disposing obapart of their holdings in unrestricted
shares of Arch common stock in accordance withrigagdlans to diversify their 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 unitgrnded to be economically equivalent to
shares of Arch common stock, which ordinarily v@sthe second anniversary of the bonus payment @laéenumber of units awarded to a
participant is calculated by dividing such partaitis annual bonus payment by the average closing pf Arch common stock for the ten
trading days immediately preceding the date of famtus payment. However, if an officer’'s employmisrterminated by Arch without
“cause”, such officer’s units will vest one-third the bonus payment date if the termination ocpt to the first anniversary of the bonus
payment date, two-thirds if the termination ocaafiter the first anniversary but prior to the secandiversary of the bonus
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payment date and all of the units shall vest iinieation occurs after the second anniversary obtheus payment date. There has been only
one grant of units under Arch’s long-term incentplan on February 26, 2004, and the merger agreepnehnibits any additional grants.
Accordingly, a participant in Arch’s long-term intése plan who is terminated without “cause” priorFebruary 26, 2005, would be entitled
to receive payment for one-third of their units. Wlhe full composition of Holding Company managerhhas not yet been determined,
Metrocall and Arch anticipate that the employmérgame or all of these officers, including Mes&aker, Daniels and Pottle, may be
terminated without “cause” in connection with thenger, which would entitle these officers to vegtd their units pursuant to the vesting
schedule described above. Metrocall believes patsnerder Arch’s long-term incentive plan to any ofithese three executives may be
conditioned on his executing a release. In the ethext any participant in Arch’s long-term incemtiplan voluntarily leaves Arch’s
employment prior to February 26, 2006, that pgytiot would not be entitled to receive any paymeudien the Arch long-term incentive plan.

In addition, if a “change in control” is dat@ned to result in connection with the merger ualits immediately vest. See the risk factor
beginning on page 27 for more information regardhegrisk that the merger will be determined t@behange in control” of Arch. If there is
no “change in control” as a result of the consuniomadf the merger, the number of these units withain the same and the value of these
units will be based on the price of Holding Companynmon stock.

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 belogardless of any termination of their employmente Talue of vested units is determined on
the date that the units become fully vested, basetthie average of the closing price of Arch comrstmtk for the ten trading days prior to
vesting. The amounts below assume vesting as of\2a2004, based on a ten-day trailing average mfié32.98 for Arch common stock.
Payment obligations under the long-term incentitea 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 $1,002,44 $2,004,98.
Lyndon Daniels 506,43: 1,013,13
J. Roy Pottle 433,05« 866,10¢
Patricia A. Gray 198,70t 397,41:
Paul H. Kuzie 256,17¢ 512,35¢
Christopher J. Madde 151,48 302,96(

SeveranceArch currently has an employment agreement witth eddessrs. Baker, Daniels and Pottle and alsmtaizis 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 lisroemployment is terminated by Arch
without “cause” While the full composition of Holding Company maeagent has not yet been determined, Metrocall aicti Anticipate the
the employment of some or all of these officersluding Messrs. Baker, Daniels and Pottle, mayeb@inated without “cause” in connection
with the merger. In the event of a termination mfpdoyment without “causednd assuming that the termination of each of gmiployment i
effective as of
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October 1, 2004, the officers set forth below wdaddentitled to receive severance payments inrtfeuats indicated.

Severance Amount

C. Edward Baker, Jr. $1,387,501
Lyndon Daniels? 833,80(
J. Roy Pottle’ 567,00(
Patricia A. Gray 247,00(
Paul H. Kuzie 316,30(
Christopher J. Madde 175,20(

* A portion of the payment of the severance amount beareduced based on income received from theuéixe’'s
future employment, and any severance payment to executive is conditioned on his executing a sspmar
agreement and relea:

Equity Incentive PlanAccording to the terms of the merger agreemerthetime of the merger or promptly thereafter, HajdCompany
will establish an equity incentive plan for membefshe Holding Company board of directors andaeffs and employees of Holding
Company and its subsidiaries. Holding Company reitlerve a number of shares of Holding Company camstaxck, for issuance in respect
of the plan, not to exceed seven percent of theedsand outstanding shares of Holding Company camstaxk as of the time of the merger
(not counting Metrocall options, stock rights, amarrants, and Arch options and stock rights thatemchanged in the merger for
corresponding rights with respect to Holding Compaommon stock). The interests granted under théepcentive plan may be in the
form of stock options, restricted stock grantsotiierwise, and the terms, conditions, eligibilapd allocations to eligible participants with
respect to the plan will be as determined by Hgdmmpany'’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 Holding Company will Iéially comprised of nine directors including tfalowing
four members of Arch’s current board of direct@@mes V. Continenza, Matthew Oristano, William E.
Redmond, Jr., and Richard A. Rub

» The Audit Committee of the board of directors ofldHog Company will be initially comprised of oneréctor
designated by Metrocall, one director designateditayn and David C. Abram:

» The Compensation Committee of the board of direadbiHolding Company will be initially comprised ohe
director designated by Metrocall and two directbesignated by Arch; ar

* The Nominating and Governance Committee of thedo#adirectors of Holding Company will be initially
comprised of two directors designated by Metroaatl two directors designated by Ar

Indemnification.The merger agreement provides that Holding ComjaaalyArch will, jointly and severally, honor exiggin
indemnification agreements of current and formezabrs and officers of Arch and its subsidiaried,dor six years following the merger,
indemnify all current and former officers and digs of Arch and its subsidiaries in accordancd witlemnification provisions of the
Holding Company or Arch certificate of incorporatj@and that the terms of the indemnification primris of the certificates of incorporation
will not be amended, repealed, or otherwise madiifiering the six-year period after the merger.dditon, for six years after the merger,
Holding Company will cause to be maintained lidpilinsurance coverage with respect to mattersrayiat or prior to the merger for each
current or former officer or director of Arch oryaaf its subsidiaries, in amounts and on termsmaterially less advantageous than the
coverage provided prior to the merger. Holding Camypor Arch will also pay all reasonable expensesrired by any individual in enforcir
his or her rights to indemnification and insuranogerage under the terms of the merger agreement.
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Completion and Effectiveness of the Merger

We will complete the merger when all of tlemditions to completion of the merger containethimmmerger 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 SecretarfyState of the State of Delaware.

We are working to complete the merger askiyias possible. We currently plan to completertterger during the second half of 2004.
Because completion of the merger is subject to gowental and regulatory approvals and other camthitihowever, we cannot predict the
exact timing.

Structure of the Merger and Conversion of Metrocalland Arch Stock
Structure

To accomplish the merger, Metrocall formedditqy Company as a new subsidiary, which in tummfed two subsidiaries, Patriots
Acquiring Sub, Inc. and Wizards Acquiring Sub, IAt.the time the merger is completed:

» Wizards Acquiring Sub will be merged into Metro¢alhd Metrocall will be the surviving corporaticand
* Patriots Acquiring Sub will be merged into Archdafsrch will be the surviving corporatio

As a result, Metrocall and Arch will each bewe a wholly-owned subsidiary of Holding Company.

Conversion of Metrocall and Arch Sto

Upon completion of the merger:

 each share of Metrocall common stock outstandingeniately prior to the merger for which a cash tebechas
been made will be canceled and extinguished araivaatically converted into the right to receive $bin cash
upon surrender of the certificate representing sihetre of Metrocall common stock, subject to anstdjent to
the number of shares as described below in theosemtitled“— Metrocall Stockholders Cash Elect”;

 each share of Metrocall common stock outstandingentiately prior to the merger for which no casltida has
been made will be canceled and extinguished aratraatically converted into the right to receive LK&hares of
Holding Company common stock upon surrender ot#réficate representing such share of Metrocathicmn
stock, subject to adjustment for unanticipated glkarnn the number of fully diluted shares of comratwtk of
Metrocall and/or Arch prior to completion of the rger 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 reeeone share of Holding Company common stock upon
surrender of the certificate representing suchesbfArch common stocl

All shares of Metrocall and Arch common stesichanged in the merger will be canceled andnaeillonger be outstanding, and Metros
and Arch will each become a wholly-owned subsidiarifolding Company. All shares of Metrocall comnstock owned by Metrocall as
treasury stock or owned by Arch or any subsididmeh immediately prior to the merger will be catted and cease to exist. All shares of
Arch common stock owned by Arch as treasury staakwmed by Metrocall or any subsidiary of Metrodaiimediately prior to the merger
will be canceled and cease to exist. The shareapifal stock of Holding Company owned by Metro@aimediately prior to the merger will
also be canceled upon completion of the merger.

The number of shares of Holding Company comstock to be issued in the merger and the prite tpaid per share in the case of a «
election will be proportionately adjusted for angck split, reverse
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stock split, stock or cash dividend, reorganizatieeapitalization, reclassification, combinatierchange of shares, or other similar change
with respect to common stock of Metrocall or Aréfeeted between the date of the merger agreemehthendate of completion of the
merger.

Metrocall Stockholders Cash Election

Each common stockholder of Metrocall or holdevested options to acquire Metrocall commortktwill 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 ofrvtall who exercise their options prior
to the merger and also holders of options that mesbnnection with the consummation of the mekgleo have unconditionally and
irrevocably committed to exercise such optionsjexttonly to the completion of the merger. Metrbeald Arch have established
[ ], 2004 as the deadline byathtihe exchange agent, | ], meseive duly executed and completed cash election
forms from Metrocall stockholders, although thaadlene may be extended by Metrocall, in consultatigth Arch, to a later date prior to
consummation of the merger. In addition, Metrostadlckholders may revoke their cash election attimg prior to [ ], 2004, or
such later date to which the deadline for makirggaaish election may be extended.

Holders of Metrocall common stock may alsceehétled to demand appraisal of their shares goidhe merger, pursuant to the Delaware
General Corporation Law, and to be paid the faue@f the shares, as more fully discussed in ¢leéicen entitled “— Appraisal Rights”
beginning on page 73.

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

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

 each remaining share of Metrocall common stockwioich appraisal rights under Delaware law havebeetn
exercised, will be converted into the right to iiee€el.876 shares of Holding Company common stagijest to
unanticipated changes in the number of fully ddusbares of common stock of Arch and/or Metrocadirto
completion of the merge

A total of two million shares of Metrocall monon stock will be exchanged for cash in the mer@éhne total number of shares of
Metrocall common stock for which a cash electioaubmitted and not revoked prior to the deadlingréater than two million, then each of
the other shares of Metrocall common stock thabissubject to an exercise of appraisal rights ubdgaware law will be converted into
1.876 shares of Holding Company common stock. ©ted humber of shares to be exchanged for cashwiteduced to two million by a pro-
rata reduction in the number of shares coveredaoy endividual cash election. Each of the two millshares that remain will be converted
into the right to receive $75.00 per share in casld,each of the shares in excess of the two milbtal, and for which appraisal rights under
Delaware law have not been exercised, will be cdedento 1.876 shares of Holding Company commonkstsubject to unanticipated
changes in the number of fully diluted shares ahcmn stock of Metrocall and/or Arch prior to comtjda of the merger.

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 numbeshafres of Metrocall common stock for which no calgletion 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 Had@ompany common stock, subject to unanticipateshgés in the number of fully diluted
shares of common stock of Metrocall and/or Arcloiptdo completion of the merger.
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Exchange of Stock Certificates for Holding Companystock Certificates

Holding Company has appointed to serve as the exchange and paying agewhinection with the merger. At or prior to the
date of the merger, Holding Company will depositwthe exchange agent sufficient cash and cetti@ficeepresenting common stock of
Holding Company to make all payment and delivergzgiired under 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 torm on or before 5:00 p.m.,
eastern standard time, on the date specified ieldaion form, as such date may be extended asilded above in the section entitled “—

Metrocall Stockholder Cash Election.” This datensay be extended, is referred to as the “electeauline.”You may indicate that you wis
to receive cash in exchange for all or any portibypour shares of Metrocall common stock. Shares aghich no valid or effective form of
cash election is received, or shares as to whiatash election is indicated in a form received ftbe holder, will be deemed not to be
subject to a cash election.

You may revoke your election by sending writhotice to on or before 500@., eastern standard time, on the election
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 numbewyil calculate the number of shares that wergesuibo cash election notices that will not
be exchanged for cash, or the number of sharesufject to cash election notices that will be erdeal 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 idimtely prior to the merger a letter of transrhiirad instructions for use in effecting
the surrender of share certificates. Each holdeedfficate(s) representing shares of Metrocathomn 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 own stock accompanied by a duly executed and caetpletter of transmittal and any other
documents as may reasonably be required by theasgehagent, the holder of those certificate(s) wélkentitled to receive (i) certificate(s)
representing 1.876 shares of Holding Company comstaek, subject to adjustment for unanticipatechgea in the number of fully diluted
shares of common stock of Metrocall and/or Arclopto the completion of the merger, for each sladiddetrocall common stock held by the
surrendering holder that is not being exchangeddsh; (ii) a check in the amount equal to $750@#hch share of Metrocall common stock
held by the surrendering holder that is being erghd for cash; and (iii) a check representing tidaev of any fraction of a single share of
Holding Company common stock that results fromdbeversion of the holdes’shares of Metrocall common stock after all whsblares hav
been converted, equal to $75.00 multiplied by deattion. Upon the valid surrender of certifica)ag@presenting shares of Arch common
stock accompanied by a duly executed and completet of transmittal and any other documents ag reasonably be required by the
exchange agent, the holder of those certificateiispe entitled to receive certificate(s) repretseg one share of Holding Company common
stock for each share of Arch common stock heldheysurrendering holder. Until properly tendereahezertificate of Metrocall or Arch
common stock represents only a right to receiveapiicable merger consideration.

If payment of the merger consideration iféamade 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 paymesttbe evidenced to the satisfaction of Holdingn@any or 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 back-up withholding or stock
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transfer taxes payable to the holder. Neither higgdCompany nor the exchange agent will be liablep holder of shares for any cash or
securities delivered to a public official pursuamtiny abandoned property, escheat or similarfal®, regulation, statute, order, judgment, or
decree.

In the event any certificate(s) represensihgres of Metrocall or Arch common stock have Hest stolen, or destroyed, the exchange
agent will deliver the merger consideration in exafpe for such lost, stolen, or destroyed certiéiggtupon the making of an affidavit of this
fact by the holder. In addition, the exchange agesy require the holder to deliver a bond to protémding Company in the event that a
claim is made against Holding Company with respethe exchanged certificate(s).

Treatment of Stock Options and Other Equity Based Avards

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

At the time of the merger, each outstandipiiom and warrant to purchase common stock of Meltavill be converted into an option or
warrant, as the case may be, to purchase the nwhbbkares of common stock of Holding Company dheiteed by multiplying the number
shares subject to the original option or warraniL.I876, 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 stockuant to the Metrocall Plan of Reorganization agicome rights to receive, for each
share of Metrocall common stock subject to thogbts, 1.876 shares of Holding Company common s&ubject to the terms and conditions
of the Metrocall Plan of Reorganization. In eackecthe 1.876 exchange ratio is subject to adjudtfoennanticipated changes in the num
of fully diluted shares of common stock of Metrd@aid/or Arch prior to the merger.

Treatment of Arch Stock Options and Stock Ri

At the time of the merger, outstanding opgiom purchase common stock of Arch will be conwkitgo options to purchase the same
number of shares of common stock of Holding Compamyhe same terms and conditions as were appdicalduch Arch stock options.
Rights to receive any unissued shares (or issuerkbtricted shares) of Arch common stock purst@tite Arch Plan of Reorganization will
become rights to receive shares of the same nuafitsiares of common stock of Holding Company, sutbjethe terms and conditions of
Arch Plan of Reorganization or the applicable rettd stock agreement.

Registration Stateme

As soon as reasonably practicable after theger, Holding Company will file with the SEC a istgation statement with respect to the
shares of Holding Company common stock subjecptmns granted in the merger, to the extent requineorder for those shares to be sold
without restriction. Holding Company will also uig best efforts to maintain the effectivenesshefiiegistration statement for so long as the
applicable benefits and grants remain payable la@dptions remain outstanding.

Redemption of Metrocall Preferred Stock

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

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

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

All issued and outstanding Metrocall Prefdr&tock were redeemed on May 17, 2004. The unissigeks of Metrocall Preferred Stock
that were reserved for issuance under the Metr&dall of Reorganization were defeased as of MapQG4.
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Prepayment of Arch Subordinated Secured Debt

As of the date of the merger agreement, Afiteless Holdings, Inc., a subsidiary of Arch, lmadstanding $50 million in aggregate
principal amount of 12% Subordinated Secured Comging Notes due 2009, subject to an indenture ddied29, 2002, among Arch
Wireless Holdings, the guarantors listed in theeimtdre and The Bank of New York, as trustee. Aetteemed $10 million of the notes on
March 31, 2004, $20 million of the notes on Apil, 2004, and has scheduled the redemption of thairéng outstanding notes for May 28,
2004.

Material United States Federal Income Tax Consequeaes of the Merger
The following summary discusses the maté&¥i&. federal income tax consequences of the méodérS. Holders of Metrocall and Arch.
For purposes of this discussion, a U.S. Hualdeans:
* a citizen or resident of the United Stal

* a corporation or other entity taxable as a corpamatreated or organized under the laws of theddin@tates c
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 c
more U.S. persons have the authority to contradwdtistantial decisions of the trust or (y) it hasdman 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 InternakeRee Code, Treasury regulations, administratiliags 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 Holdi@gpmpany common stock, and that Arch stockholdeld their Arch common stock and
will hold their Holding Company common stock, asapital asset within the meaning of Section 122thefCode. Further, the discussion
does not address all aspects of U.S. federal indaration that may be relevant to a particularlgtotder in light of his, her or its personal
investment circumstances or to stockholders sulgespecial treatment under the U.S. federal inctaréaws, including:

e insurance companie

* tax-exempt organization:

* dealers in securities or foreign curren
* banks or trusts

« stockholders who hold their Metrocall or Arch commstock as part of a straddle, hedge, construsale or
conversion transactiol

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

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

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

None of Metrocall, Arch or Holding Companyshaquested a ruling from the United States IntdRe&enue Service, referred to also as
the“IRS;” with respect to any of the U.S. federal income
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consequences of the merger and, as a result,dheriee no assurance that the IRS will not disagitreor challenge any of the conclusions
described below.

Based upon representation letters, whichlvélfeconfirmed prior to the closing of the merggiit is the opinion of Schulte Roth & Zak
LLP, counsel to Metrocall, that the merger of Meaib Acquiring Sub into Metrocall will constitutenaxchange to which Section 351 of the
Code applies, and (ii) it is the opinion of Lath&Watkins LLP, counsel to Arch, that the merger®oth Acquiring Sub into Arch will
constitute an exchange to which Section 351 oftbde applies and/or a reorganization describeaati@ 368(a) of the Code. The opinions
are based on current law and assume that the meilybe consummated as described in this joinkgrstatement/prospectus and in
accordance with the Merger Agreement and relateekeagents in their current form. It is a conditiorthie obligations of both Metrocall and
Arch to consummate the merger that they shall heveived confirmation, dated the closing date efriterger, of the respective opinions
contained in this paragraph. Any change in curyesyplicable law, which may or may not be retroagtor any failure of any factual
representation or assumption upon which the opmae based to be true, correct and complete mattrial respects, could affect the
validity of the tax opinions by Schulte Roth & Zabé&P and Latham & Watkins LLP.

Treatment of Holding Company, Arch Acquiring Sultrigicall Acquiring Sub, Arch and Metroci

No gain or loss will be recognized by Holdi@gmpany, Arch Acquiring Sub, Metrocall Acquiringts Arch or Metrocall as a result of
the merger.

Treatment of the U.S. Holders of Arch Common S

A U.S. Holder of Arch common stock who, pwastto the merger, exchanges Arch common stockédading Company common stock,
will not recognize gain or loss upon such exchafie. aggregate adjusted basis of Holding Compamnuan stock received in the merger
by a U.S. Holder of Arch common stock will be eqteathe aggregate adjusted basis of the U.S. Hsld&ch common stock exchanged for
that Holding Company common stock. The holdingguenf Holding Company common stock received inrttezger by a U.S. Holder of
Arch common stock will include the holding periofttiee U.S. Holder’s Arch common stock exchangedtfiat Holding Company common
stock.

Treatment of the U.S. Holders of Metrocall CommtmtlE

A U.S. Holder of Metrocall common stock wipoysuant to the merger, exchanges Metrocall comstaek for Holding Company
common stock, will not recognize gain or loss upaoh exchange, except (as described below) in @asdsich such holder receives cash
() pursuant to the exercise of their cash electights, (ii) pursuant to their appraisal rights(ia) in lieu of fractional shares of Holding
Company common stock. The aggregate adjusted dfasislding Company common stock received in thegeeby a U.S. Holder of
Metrocall common stock will be equal to the aggtegadjusted basis of the U.S. Holder's Metrocathomon stock exchanged for that
Holding Company common stock, reduced by any casbived as a consequence of the exercise of lsetastion right and/or in lieu of a
fractional share, increased by the amount of gagognized by such U.S. Holder. The holding peribHading Company common stock
received in the merger by a U.S. Holder of Metrbcammon stock will include the holding period b&tU.S. Holder’s Metrocall common
stock exchanged for that Holding Company commooksto

Cash Instead of Fractional Sharéhe receipt of cash instead of a fractional shaiéadding Company common stock by a U.S. Holder
of Metrocall common stock will result in taxableigéo such U.S. Holder for U.S. federal income paxposes to the extent of the lesser of
gain realized in the exchange and the amount &f eaeived. The gain will constitute capital gam avill constitute long-term capital gain if
the U.S. Holder’s holding period is greater thanmidhths as of the date of the merger, also reféoed the “Requisite Holding Period.” For
non-corporate U.S. Holders, this long-term capjth generally will be taxed at a maximum U.S. fatlsxcome 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 amdwaisb received by
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such U.S. Holder and the U.S. Holder's tax basthénshares of Metrocall common stock exchangech Sapital gain or loss will constitute
long-term capital gain or loss if the stock exchethgvas held by such U.S. Holder for the Requisitédidg Period. The deductibility of
capital losses is subject to limitations.

Electing SharesThe U.S. federal income tax consequences to aHbBer of Metrocall common stock exercising suchdbds cash
election right and receiving cash in exchange fyr af their shares of Metrocall common stock wipeénd on whether the holder exchanges
his, her or its Metrocall common stock for cashyaml a combination of cash and Holding Company camistock. More specifically:

(i) A holder of Metrocall common stock whaceaves solely cash for all of his, her or its skasél recognize
taxable capital gain or loss based upon the difiezdetween the amount of cash received by suchHél8er anc
the U.S. Holder’s tax basis in the shares of Metfammmon stock exchanged. Such gain or lossheillongterm
capital gain or loss if the stock exchanged wad bglsuch U.S. Holder for the Requisite Holdingi&tkr

(i) A U.S. Holder of Metrocall common stowho receives both (x) cash pursuant to such Insldash
election right and (y) Holding Company common stadk recognize gain (but no loss) to the extenthd lesser
of the gain realized in the exchange and the amwiucdish received. Such gain will be capital irunatand long-
term capital gain if the stock exchanged was hglduzh U.S. Holder for the Requisite Holding Periddhe
amount of cash received exceeds the amount ofrgalized, the excess will reduce the U.S. holdes'sis in
Holding Company common stock received in the mel

Backup WithholdingCertain non-corporate Metrocall stockholders maguigect to backup withholding at a 28% rate ot qas/ments
received instead of fractional shares of Holdingnpany common stock or on cash payments receivesthémeholders electing to receive ¢
for their shares of Metrocall common stock. Bacluithholding will not apply to a Metrocall stockh@dwho:

« furnishes a correct taxpayer identification numdned certifies that he, she or it is not subjediaokup
withholding on the substitute Form @/-or a successor form, included in the letterarismittal to be delivered
Metrocall stockholders following the date of contfge 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 Holding Company mam stock in the merger will be
required to retain records and file with such UHSlder’s federal income tax return a statementregefbrth certain facts relating to the
merger.

This summary does not address tax consegs¢haemay vary with, or are contingent on, indiaticircumstances. Moreover, the
summary does not address any imeeme tax or any foreign, state or local tax copssces of the merger. The summary does not adithe
tax consequences of any transaction other thaménger.

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 thichbase method of accounting for business combinsiti8ee “Holding Company Unaudited
Pro Forma Condensed Consolidated Financial Statsiieeginning on page 84.
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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 government, and waiforga period of time after making those
initial filings. Metrocall and Arch filed the requid pre-merger notification and reports with theéral Trade Commission and the Antitrust
Division of the U.S. Department of Justice on ApriR004. Pursuant to inter-agency agreements ketW&€C and DOJ, the review of
telecommunications mergers, such as this one ndléd by DOJ. On May 5, 2004, the DOJ submitteglatch of Metrocall and Arch a
Request for Additional Information and Documentitsterial, also referred to as a “second requelkgraby extending the statutory pre-
merger waiting period until 30 days after Metroealt Arch “substantially comply” with this secoretjuest, unless the waiting period is
terminated earlier or extended with the conseMetrocall and Arch. Metrocall and Arch are contimgiito cooperate with the DOJ as it
reviews the merger.

The DOJ could take action under the antitlasst with respect to the merger, including seekingnjoin 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 antithusienge to the merger will not be made, andydéhsa 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 aackiving the consent of the FCC. In
order to obtain the required FCC consent, Metramadl Arch and certain of their license-holding sdibsies filed the required applications
with the FCC on April 9, 2004 and April 12, 2004ftex the merger is complete, Holding Company wi#,for cause certain of its subsidiar
to file, additional notifications as required bytRCC.

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 FIERC 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 paulblotice accepting our applications within whicHite petitions to deny those applications.
The FCC public notice was released on May 10, 2860d,the protest period expires on June 9, 2004caNaot predict whether, or when, the
FCC will grant its consent to the transaction.

One of the conditions to our obligation tangmete 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, aome predict the outcome of such proceedings.

Restrictions on Sales of Shares by Affiliates of Meocall and Arch

The shares of Holding Company common stodietissued in connection with the merger will bgiseered under the Securities Act of
1933 and will be freely transferable under the &&es Act, except for shares issued to any pevglon is deemed to be an “affiliate” of
Metrocall or Arch at the time of their respectiyesial meetings. Persons who may be deemed tdiliates$ include individuals or entities
that control, are controlled by, or are under themon control of either Metrocall or Arch and maglude our
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executive officers and directors, as well as ogniicant stockholders. Affiliates may not sell ithghares of Holding Company common st
acquired in connection with the merger except pamsto:

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

* any other applicable exemption under the Secums

Holding Company’s registration statement omfr S-4, of which this joint proxy statement/ prestus forms a part, does not cover the
resale of shares of Holding Company common stodletceceived by affiliates of Metrocall or Archthre merger.

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

NASDAQ National Market Listing of Holding Company Common Stock to be Issued in the Merger

Metrocall and Arch will each use reasonaldstkefforts to cause to be authorized for listingltee NASDAQ National Market, upon
official notice of issuance, the shares of HoldB@mpany common stock to be issued in connectioln thi2 merger or to be reserved for
issuance in respect of rights existing prior torterger, including Metrocall options and warradis;h options, and rights to receive comn
stock of Metrocall and Arch in connection with thedspective plans of reorganization.

Neither Metrocall nor Arch need complete therger if the shares of Holding Company commonksisguable in the merger, or those to
be reserved for issuance upon exercise of stoékrapor warrants, have not been authorized fantisbn the 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 G and is incorporatecdiis summary by reference.

Under Delaware law, holders of Metrocall coomstock are entitled to appraisal rights undeaidare 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 itgeb@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 sharelefrocall 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 mergée 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 fbiat 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 tlfecti’e date, withdraw their demand for apprai®éithin 120 days of the effective date, the
holders of dissenting shares may also, upon writtguest, receive from Metrocall a statement sgftinth the aggregate number of shares
with respect to which demands for appraisals haembieceived.
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Appraisal rights are available only to theai® holder of shares. If you wish to exercise aggal 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 stolddr’s name appears on the stockholder’'s
stock certificates. If the shares are owned ofné@oa fiduciary capacity, such as by a trustegrdian or custodian, the demand should be
executed in that capacity, and if the shares aredvef record by more than one person, as in a@mancy or tenancy in common, the
demand should be executed by or on behalf of @it jpvners. An authorized agent, including one orerjoint owners, may execute a
demand for appraisal on behalf of a record holdewever, in the demand the agent must identifyréiserd owner or owners and expressly
disclose that the agent is executing the demaiaah @agent for the record owner or owners. A recalddr such as a broker who holds shares
as nominee for several beneficial owners may eserappraisal rights for the shares held for omaane beneficial owners and not exercise
rights for the shares held for other beneficial evenIn this case, the written demand should sta@t@umber of shares for which appraisal
rights are being demanded. When no number of slestated, the demand will be presumed to coveshares held of record by the broker
or nominee.

If any holder of Metrocall common stock whentands appraisal of his or her shares under Sexf@fiails to perfect, or effectively
withdraws or loses the right to appraisal, his @r $hares will be converted into a right to receiveumber of shares of Holding Company
common stock in accordance with the terms of thegereagreement. Dissenting shares lose their séatdsssenting shares 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 coanmli or intervenes in a pending action within 12 slafter the
effective date of the merger;

» the stockholder delivers to Metrocall, as the sung 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 el stockholder will be entitled to receive thensideration with respect to the holder’s
dissenting shares in accordance with the mergeeaggnt. In view of the complexity of the provisi@isSection 262 of the Delaware Gen
Corporation Law, Metrocall stockholders who aresidaring 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 Exafpe and the NASDAQ National Market and each ofrdtetll common stock and Arch
common stock will be deregistered under the Saeariixchange Act of 1934, also referred to as Ehehange Act.”

The Merger Agreement

The following summary of the merger agreenieualified in its entirety by reference to trmmplete text of the merger agreement,
which is incorporated by reference and attachefinaex A to this joint proxy statement/ prospecty& urge you to read the full text of the
merger agreement.
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Conditions to the MergeEach of Metrocall’'s and Arch’s obligations to comigl the merger are subject to the satisfactionaivev of
specified conditions before completion of the mergecluding the following:

* the adoption of the merger agreement by an affiv@atote at the Metrocall special meeting of thédbos of &
majority of the voting power of shares of Metrocaimmon stock outstanding as of the record ¢

« the adoption of the merger agreement by an affiumatote at the Arch special meeting of the holddra
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-4, of which this joint proxy statemer
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 Holding Company common stodbe
issued, or to be reserved for issuance, in cororeetith the merger, subject to official notice s$uiance

* the absence of any statute, rule, regulation angtjon prohibiting completion of the merg

* the expiration or termination of the applicable tivay periods under the H-Scot-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 full-diluted shares of Metrocall common stc
having perfected appraisal rights under Sectiond@Be Delaware General Corporation Law. Metrdsdillly
diluted shares consists of issued and outstantiages 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 reface to any entity, means any event, change, cgtanoe or effect that:

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

* prevents the entity from complying with its obligats under the merger agreement or the abilithefantity tc
complete the merge

However, any change in the market price adlitrg volume of the entity’s common stock or anjufa by the entity to meet internal
projections or forecasts or published revenue oriegs predictions shall not be taken into accamiatetermining 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 ofrtherger
agreement

» compliance with terms of the merger agreem



« taking any action approved or authorized by thewogarty;
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» 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 suod the
date of completion of the merger, except as woold@sonably be expected to have a Material AéVeftect;

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

» Metrocall must have received from Schulte Roth &&d_LP, a written opinion to the effect that forJfedera
income tax purposes, the merger will constitutexhange to which Section 351 of the Code apy

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 retp@bligations required to be performed by it urtle merge
agreement by the date of completion of the mel

» Metrocal’s representations and warranties must be true@mnelct as of the date of the merger agreement &
of the date of completion of the merger, except/agld not reasonably be expected to have a Mat&ddaérse
Effect;

* The absence of any Material Adverse Effect as ttrddall between the signing of the merger agreeraedtthe
completion of the merger; ai

» Arch must have received from Latham & Watkins LBRyritten opinion to the effect that for U.S. fealancome
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 transactiont permits consideration of unsolicited bids corsistwith the fiduciary duties of the
respective boards of Metrocall and Arch. Under ¢hg®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 applicablith net revenues, income or assets of
40% or more of the net revenues, income or as$astsch party and its subsidiaries, taken as a wifdlany business combination, (i) 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 detares 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 board wbeldble to consider and negotiate such competiieg odnsistent with its fiduciary duties.
This provision is subject to the recipient of tlienpeting offer’s obligation to notify the other paof such competing offer and to wait at
least five business days after the other partyceipt of such notice prior to
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entering into any agreement relating to the competiffer. If a counter offer is made by the othartp which addresses the terms of the
competing transaction, the recipient would themdugiired by the merger agreement to try to negosiath proposal with the other party in
good faith during 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 nongpleted on or before December 31, 2004, also exd as th
“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, tluvecfaf the
merger to be completed by December 31, 2

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

* by Arch, if prior to Metrocall stockholde approval of the merger, the Metrocall board shallehchanged it
recommendation of the merger or shall have recordera competing transactic

by Metrocall, if prior to Arch stockholde’ approval of the merger, the Arch board shall hahanged ite
recommendation of the merger or shall have recordera competing transactic

* by either Metrocall or Arch if the merger shalllfa receive either Metrocall stockhold’ approval or Arct
stockholder approval;

* by Arch, upon a breach of any representation, wéyraovenant or agreement on the part of Metrawaill 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 teenants, a failure by Metrocall to perform inratterial
respects its obligations under the merger agreememtided that Metrocall will have 30 days oredrlier, until
the droj-dead date, after receiving notice of such breadute;

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

by Metrocall, if prior to Metrocall stockholde¢ approval of the merger, the Metrocall board shallhdecided t
approve a competing transaction, provided that Agaiven at least five business days notice ohglecision
and is provided an opportunity to negotiate a nfiaverable transaction and after such negotiatibrasy, the
Metrocall board determines that the competing txatien is more favorable, from a financial pointvaw, to
Metrocall stockholders than the proposed mergdr with; or

* by Arch, if prior to Arch stockholde’ approval of the merger, the Arch board shall haa@dkd to approve
competing transaction, provided that Metrocalliiseg at least five business days notict
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such decision and is provided an opportunity tootiate a more favorable transaction and after siggjotiations
if any, the Arch board determines that the competiansaction is more favorable, from a financ@hp of view,
to Arch stockholders than the proposed merger Mirocall.

Termination FeeThe merger agreement requires Metrocall to payeakup fee of $12 million in cash to Arch (i) if theerger agreement
is terminated by either party because of Metrosd#lilure to get the Metrocall stockholders’ apgaioand there is a competing Metrocall
transaction at the time of such termination thaissummated, or with respect to which there isfanilive agreement, within a year of
termination, (ii) if Arch terminates the merger egment after the Metrocall board changes its recemdgation of the merger to Metrocall
stockholders or recommends a competing transatdidetrocall stockholders or (iii) if the Metrocdlbard approves a competing transac
The merger agreement requires Arch to pay a brefdeipf $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 Metall terminates the merger agreement after
the Arch board changes its recommendation of thgendo Arch stockholders or recommends a compétamgsaction 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 exprassitemplated or permitted by the merger agreenoend the extent that the other party
consents in writing, it will carry on its respedibusiness in the ordinary and usual course ohbasiconsistent with past practice for the last
fiscal year, and will use all reasonable effortpiteserve intact its business organization and gdlp#eep 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 Metroaall 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, amgather things, stock splits, combinations orassifications

» the declaration or payment of dividen

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

* the acceleration or amendment or change of thegbefiexercisability or vesting of options, resie stock o
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@ed51
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 emypkes.
other than a key employee retention program fohAmaployees providing for cash payments not to exdeo

million dollars;
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* increasing the salary of highly paid directorsjagfs 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 pai$t practice
» making or revoking any material tax elections okimg a settlement with any taxing authori

* entering into agreements that limits or otherwessrict its ability to engage in or compete in éing of busines:
or in any geographic area that would have a MdtAdaerse Effect

* waiving, releasing, assigning or otherwise compgangi 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 mergavever, neither Metrocall nor Arch is requitedagree 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 Vincer€dlly will serve as President and Chief Executdfficer of Holding Company. In the
event that prior to closing of the merger Mr. Kayunable to serve in such capacity, the seleaifdvir. Kelly’s replacement will require the
approval of not less than six of the nine individuselected to serve on the board of directorsalfliig Company if the proposed replacen
is a current director, officer or employee of Metth or Arch. If the proposed replacement is notieent director, officer or employee of
Metrocall or Arch, then the selection of such paramuld be subject to the approval of a simple migjof the slated Holding Company
board. Prior to the closing, the merger agreemisptovides that Mr. Kelly may select additionadividuals to serve as officers of Holding
Company and make other decisions regarding theatipes of Holding Company, but any such decisiagessabject to approval by a major
of the individuals comprising Holding Company baard

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 qualfan exchange to which Section 351 of the Codkeapp

Arch has agreed in the merger agreemenbralke 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 represeméatiade 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 HggdCompany common stock and Arch
stockholders will receive 72.5% of Holding Compamynmon stock, all on a fully diluted basis, as ellt=d in 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 Holding Company common stock. Thisiatipent was made because in the event these indlgiteave the employment of
Arch prior to vesting of their restricted shardwit restricted shares may be repurchased by Arobrainal cost. However, if the merger
constitutes a “change in control” under the respecestricted stock agreements governing 184,28ficted shares of Arch common stock
held by C. Edward Baker, Jr., Lyndon Daniels andal Pottle, Arch’s chief executive officer, chigerating officer and chief financial
officer, respectively, such shares would no lorggesubject to repurchase by Arch at nominal costofdingly, if any of these three
executive officers do not resign or are not tern@daprior to the closing of the merger, their rietdd shares would be exchanged for shar
Holding Company common stock which would no lonigersubject to repurchase at nominal cost in thatdhat the merger constitutes a
change in control of Arch. Restricted shares hgldzh officers and employees other than Messr&keBaDaniels and Pottle do not vest u
a change in control of Arch and would remain subijecepurchase at nominal cost prior to May 293@heir scheduled vesting date.
Because Arch stockholders will, as a group, hawerdrolling interest in Arch through ownership afnajority interest of Holding Company,
and because the directors of the Holding Compamge i office, will have been either directors ot or nominated, recommended or
endorsed by a majority of Arch directors, the bearfidirectors of both Metrocall and Arch beliehattthe merger will not constitute a
“change in control,” as such term is defined intbstricted stock agreements of Messrs. Baker,danand 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 ptiothe 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 Holding
Company common stock. Assuming all of the “restdétshares of these three executive officers remaistanding immediately prior to the
closing, the Metrocall exchange ratio would inceetiem 1.876 to 1.894. As a result, former holddrshares and options for shares of Arch
common stock, other than Messrs. Baker, DanielsPanttiie, would be diluted in their ownership pertegie of Holding Company common
stock, but together with these three executiveceffi, would hold their agreed 72.5% ownership peecge of Holding Company common
stock.

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

In addition, each of Metrocall and Arch hgseed:

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

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

« that if any litigation is commenced by either Me@at or Arch, the other party will have the right,its own
expense, to participate and neither party will beptted to settle any litigation without the contsef the other

* to use reasonable best efforts to have the retysirstatement on Forr-4 that includes the form of the joi
proxy statement/prospectus declared effective,.donsth each other, review and comment on and icenshe
merits of amendments and supplements to such ratipst statement, obtain consents from auditorscdinelr
parties providing reports for inclusion in the iggation statemen
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advise when such registration statement is deckffedtive and obtain any requis”blue sk’ permits anc
approvals

* to call and convene meetings of their respectiveediolders

* to consult with each other and not release pubdiesients without prior written approval from thber party.
except to the extent required by applicable lawd, tarmake members of management available at ped&aTs
related to the merger as reasonably requestecehytitler party

* to provide current and former directors and offscef Metrocall and Arch customary direct’ and officer’
indemnification and insurance for six years aftesinig, and to honor existing directors’ and offge
indemnification agreements in accordance with ttegins;

* 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 materiaktstsonably 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 $etik or
(iif) would otherwise materially impair the opeatiof its business

* to use reasonable best efforts to cause sharesldinig Company common stock to be listed on the NA®
National Market; ani

« 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 thiigations or other acts of the other part

* waive any inaccuracies in the representations ardanties contained in the merger agreement anyr
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 egibglMetrocall and Arch

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

» expenses incurred by a party in successfully sgekijndgment requiring the other party to pay mieation fee
will be paid by the party owing the termination fegth 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:

* corporate organization and qualificatic

* capital structure

* subsidiaries

* authorization, approvals and absence of confl

» documents filed with the SEC and financial stateisi@rcluded 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
Holding Company Charter and Bylaws

Upon completion of the merger, the amendetrastated certificate of incorporation of Holdi@gmpany will be in substantially the fo
set forth in Annex B to this joint proxy statememtdspectus and the amended and restated bylaMsldihg Company will be substantially
in the form set forth in Annex C to this joint pgogtatement/ prospectus. For a summary of the mhfgovisions of the amended a



restated certificate of incorporation and amendetirastated bylaws of Holding Company, and thetsigh stockholders of Holding
Company under the amended and restated certifié@eorporation and amended and restated bylagesthe section entitledescription o
Holding Company Capital Stock,” beginning on pade 9

Holding Company Equity Incentive Plan and Key Emplgee Retention Program

Key Employee Retention Plafffhie merger agreement provides for Holding Compargstablish a key employee retention plan to
incentivize key employees to remain with Holdingn@many after completion
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of the merger, as determined by the Holding Compgmoard of directors. It is intended that this ndanpwill provide for cash incentives in
the aggregate amount of $3,000,000 to key employees

Holding Company will continue to maintain Mstall's existing key employee retention plan, aisferred to as the “KERP,” which was
established by the Board of Directors of Metroga001. The KERP also provides for a severancefiten each covered Metrocall
employee in the event that the participant's emplest is involuntarily terminated by Metrocall, tamployee leaves for “good
reason” (generally if Metrocall makes adverse cleartg the employee’s compensation, benefits, aeslor requests the employee to
relocate) or dies or becomes disabled during thed®@ecutive months period immediately followingh@nge in control of Metrocall, which
occurred on October 8, 2002 in connection with Medil’'s emergence from bankruptcy.

Incentive Compensation Plafihe merger agreement provides for the Holding Campa establish an equity incentive compensatiam
for selected directors, officers, and employeasddivate and retain these individuals responsibtelfe attainment of long-term performance
goals for Holding Company. Pursuant to the equitentive plan, Holding Company will award partiaigmequity based incentives and
equity ownership opportunities. Holding Companyi @wiso reserve an additional 7% of Holding Compaosnmon stock outstanding at the
time of the merger for issuance upon completiothefMerger for grants under the equity incentivenpHolding Company board of directors
(or the compensation committee thereof) will defearallocations of equity and other terms and cihoni of the equity incentive
compensation plan upon or after completion of tleeger.

Holding Company will continue to administeetvbcall’'s 2003 Stock Option Plan upon completibthe merger on its current terms and
conditions, except that 1.876 shares of Holding gamy common stock will be issued for each shaidetfocall common stock to be issued
under such plan at the exercise prices provideeutineg 2003 Stock Option Plan divided by 1.876gb@re for each Holding Company
common stock received. In each case, the 1.876exgehratio is subject to adjustment for unantiggathanges in the number of fully dilu
shares of common stock of Metrocall and/or Arclopto the completion of the merger. Holding Compauily continue to administer Arch’s
2002 Stock Incentive Plan and Management Long-Tiaoentive Plan upon completion of the merger oriitsent terms and conditions, but
no additional awards will be made under these plans
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HOLDING COMPANY UNAUDITED PRO FORMA
CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The following unaudited pro forma condensedsolidated financial statements have been prepiargide effect to the merger of Arch
Wireless, Inc. and Metrocall Holdings, Inc. Pursu@arthe terms of the merger agreement, Arch AdgtioiisSub, Inc. and Metrocall
Acquisition Sub, Inc, two wholly-owned subsidiar@sWizards-Patriots Holdings, Inc. (Holding Comgawill merge with and into Arch
and Metrocall, respectively. Holding Company prélseimas no operations and was formed specificallfatilitate the merger transaction.
Under the terms of the merger agreement, holdefsasf common stock will receive one share of Hodd@ompany common stock for each
common share held of Arch Wireless. Holders of iedil common stock will receive consideration tioigl$150 million of cash and
7,560,515 shares of Holding Company common stoskmgg 1.876 Holding Company shares will be excbdrfgr each Metrocall share
not subject to the cash election. Upon consummatidhe merger exchange, former Arch and Metromathmon shareholders will hold
approximately 72.5% and 27.5%, respectively, ofdita§ Company’s common stock on a fully diluted basi

These pro forma financial statements do ngpgrt 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 datesfiguein these pro forma financial
statements.

The merger will be accounted for under thechbase method of accounting pursuant to Statenfdérihancial 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 Holdingr@pany following the merger. Accordingly, the basfif\rch’s assets and liabilities as
the acquisition date will be reflected on the batasheet of Holding Company at their historicalissadmounts allocated to Metrocallasset
and liabilities will be based upon the total pusdarice and the estimated fair value of such asswt liabilities on the effective date of the
merger. The purchase price allocations reflectaiéraccompanying pro forma condensed consolidztsthce sheet were made based upon
preliminary estimates and assumptions. The actnaliat and allocation of purchase price may diffgnificantly from the pro forma
amounts included herein.

The unaudited pro forma condensed consolidi@tancial 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 consolidadéance sheet was prepared as if the mergerredcon March 31, 2004. The unaudited
pro forma condensed consolidated statements oatipes for the year ended December 31, 2003 anithéothree months ended March 31,
2004 were prepared as if the merger occurred amadari, 2003. To prepare the pro forma condenseddiiolated statements of operations
for the year ended December 31, 2003, Metrazhibtorical statement of operations for the yealee December 31, 2003 was combined
pro forma basis with the historical statement adragions of Weblink Wireless for the period Janugr2003 to November 17, 2003, as if
Metrocall had acquired Weblink on January 1, 2008trocall’s historical statement of operations urt#s the results of operations of
Weblink for the period November 18 to DecemberZI03. Refer to “Metrocall Holdings, Inc. — Weblidcquired Assets” for further
information on this pro forma financial information
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HOLDING COMPANY

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEETS

CURRENT ASSET¢
Cash and cash equivalel
Restricted cas
Accounts receivabl
Deposits
Prepaid ren
Prepaid expenses and other current a:
Deferred tax assets, net of allowal

Total current asse
Property and equipment, r
Assets held for sal
Intangible assets, n

Deferred tax assets, net of allowal
Other asset

TOTAL ASSETS

LIABILITIES AND SHAREHOLDER’'S EQUITY
CURRENT LIABILITIES

Current maturities of 12% secured nc

Current maturities of series A redeemable prefe
Current maturities of other lo-term debt
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
Unearned compensatis
Retained earning

Total stockholder equity

TOTAL LIABILITIES AND STOCKHOLDERS'
EQUITY

March 31, 2004

(dollars in thousands)

Pro Forma
Adjustments

Arch Metrocall Holding Co.

(Historical) (Historical) Debit Credit (Pro Forma)
$ 34,20° $ 14,69° $ —  $ 45,5642) $ 3,342
— 547 547
20,36: 20,16 40,52¢
6,387 1,26¢ 7,65¢
454 5,36¢ 5,82z
9,847 3,38¢ 13,23
30,20¢ 2,78 2,78%(3) 30,20¢
101,46 48,20¢ — 48,34 101,32¢
193,18 57,48¢ 250,67.
65¢ — 65¢

— 2,20( 328,7841) 2,20((3) 377,54

48,75¢5)

189,34t 48,83« 48,8343) 189,34t
3 4,77 4,77¢
$484,65: $161,50: $377,54.  $ 99,37¢ $924,32:
| | | | |
$ 40,00( $ — $ 40,00((2) $ —
— 5,56: 5,562(2) —

— 582 582
5,81¢ 9,44¢ 15,26¢
8,58¢ 3,351 $ 2,9346) 14,86¢
26,00: 20,10( 10,00((1) 56,10:
11,46° 2,00( 13,467
23,61: 14,94¢ 38,55¢
115,48: 55,99: 45,56 12,93« 138,84!
— 17 150,00((1) 150,01°
9,00t 3,69¢ 48,7545) 61,35¢
124,48t 59,60¢ 45,56: 211,68t 350,22(
2 55 55(4) 1(1) 3
340,14 81,28: 81,28y(4) 216,867(1) 557,01(
(2,209 — (2,209
22,23 20,557 53,81¢3) 33,2544) 19,29¢

2,934(6)

360,16¢ 101,89! 138,08t 250,12 574,10:
$484,65: $161,50: $183,65(  $461,81! $924,32:
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS

For the Three Months Ended March 31, 2004
(in thousands, except share and per share amounts)

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 charge

Operating incom:
Interest expens

Interest expense -Bividends and accretion
series A preferre

Other income (expens

Income before income tax exper
Income tax expense

Net income

Basic net income per common sh
Diluted net income per common shi
Basic weighted-average common shares

outstanding

Diluted weighted-average common shares
outstanding

HOLDING COMPANY

Arch Metrocall Pro Forma Holding Co.
(Historical) (Historical) Adjustments Pro Forma
$ 123,65 $90,71: $ — $ 214,37

93¢ 94C — 1,87¢

38,98¢ 28,827 — 67,81¢

9,06¢ 9,28: — 18,35:

31,117 25,61¢ (1,150(11) 55,58t

26,30¢ 8,41¢ 32,19( (7) 58,49¢
(8,419 (7)

2,93¢ 1,20¢ — 4,14¢

3,01¢ — — 3,01¢

112,37t 74,29t 22,62: 209,29.

11,28: 16,41¢ (22,62 5,08(

(3,329 (137) (3,000(8) (3,137%)
3,32¢ (8)

— (3,219 3,21¢ (8) —

16€ (58) — 11C

8,127 13,00¢ (19,079 2,05:

(3,26%) (5,475 7,918 (12) (82t

$ 4,857 $ 7,53¢ $ (11,169 $ 1,22¢

I | | .|

$ 0.24 $ 0.0t

| |

$ 0.24 $ 0.04

| |

20,000,00 6,495,24 26,311,01

I .|
(184,23()(10)

20,078,21 7,560,51! 27,454,49

| |
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HOLDING COMPANY

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED

STATEMENTS OF OPERATIONS
For the Year Ended December 31, 2003
(In thousands, except share and per share amounts)

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 charge

Operating incom:
Interest expens

Interest expense — Dividends and
accretion of series A preferr

Interest incom:
Other income

Income before reorganization items,
Reorganization items, n

Income before income tax exper
Income tax expense

Net income

Basic net income per common sh
Diluted net income per common shi
Basic weighted-average common shares

outstanding

Diluted weighted-average common shares
outstanding

Arch Metrocall Pro Forma Holding Co.
(Historical) (Pro Forma) Adjustments Pro Forma
$ 597,47 $417,94( $ — $ 1,015,41
5,58( 9,46t — 15,04t
192,15¢ 132,04: — 324,20:
45,63¢ 45,95: — 91,59:
166,16 112,73t (600)(11) 278,30:
118,91 41,18¢ 128,75¢ (7) 247,67t
(41,189(7)
11,42( 1,72¢ — 13,14t
11,48: 7,907 — 19,38¢
551,36: 351,01t 86,97: 989,35(
46,11¢ 66,92« (86,97 26,06¢
(19,789 (4,949 (12,000(8) (13,46))
23,27: (8)
— (12,42%) 12,42¢ (8) —
551 — — 551
51€ 28¢ — 80z
27,39¢ 49,83¢ (63,279) 13,96(
(425 — — (422
26,96¢ 49,83¢ (63,279) 13,53¢
(10,84 (26,140 31,54( (12) (5,44))
$ 16,12¢ $ 23,69¢ $ (31,739 $ 8,09/
I L] | I
$ 0.81 $ 0.31
| |
$ 0.81 $ 0.3C
I I
20,000,00 6,495,24 26,311,01
| |
(184,23()(10)
20,034,47 7,560,51! 27,410,76
| |
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NOTES TO UNAUDITED PRO FORMA CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS

(1) To record the issuance of 7,560,515 shares of $0.par value Holding Company common stock valued at
$28.68 per share and $150 million of debt in exgledior all of the outstanding common stock andlstoc
equivalents of Metrocall Holdings, Inc. The perrgharice was calculated by taking the average ettbsing
stock price of Arch common stock for the seven plaod beginning three days before and ending ttiage after
March 29, 2004, the date the merger was publichoanced. The amount of debt that will be incureeéintance
the cash election is undetermined at this timentay be as much as $150 million depending on thdadble 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 valuesthe consummation date. The allocation below Eeblzon 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 identifiaassets acquired and the allocation of purchase are 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 59¢
Accounts payabl 9,44¢
Accrued expense 25,451
Customer deposits and deferred reve 14,94¢
Other liabilities 3,59¢
Total purchase pric 430,91«
Less estimated fair value of identifiable assetpiaed:
Cash and cash equivalel 9,68
Accounts receivable, n 20,16:
Prepaid expenses and other current a: 10,01¢
Property and equipme 57,48¢
Other asset 4,77z
Intangible asset 328,78¢(b)
$430,91:
I
Excess of purchase price over the estimated faievaf identifiable
asset: $ —
|

(a) Primarily includes investment banking, legal, actg and other costs, which are currently knowhavre
been incurred. This amount may increase as addltlegal, accounting, printing, financing and othests are
incurred.

(b) Intangible assets primarily consist of an asseitteel to customer relationships, however upon tied furchas
price allocation other identifiable intangible assmay be recorded, such as FCC licenses, tradsraatk
tradenames, etc. This amount and its classificatrerbased upon management’s preliminary estinmate a
assumptions. If it is later determined that the ¥aiue of the customer relationships is less thaluded above
or other intangible assets are identified,
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purchase price allocation could be significantfyedent than stated above and any such differereyenesult in
higher or lower amortization expense than whagikected on the pro forma statements of operatiendher, if
the purchase price exceeds the fair value of thetifiable tangible and intangible assets, any sxdess will b
classified as excess of purchase price over thediie of identifiable assets and that balancelevoat be
amortizable, which may result in less amortizagapense in future perioc

(2) The merger agreement requires both Arch and Mdtriachave fully redeemed their 12% Subordinatedused
Compounding Notes and Series A Redeemable PrefStoe#, respectively, prior to consummation of tinerger.
Arch has announced the final redemption of its I#%s will occur on May 28, 2004 and Metrocall has
announced that all remaining issued and outstarghages of series A preferred will be redeemed ay ¥,
2004. These balances will be redeemed utilizing cashand and cash generated from the operatioesobf
company. Consequently, for purposes of these proddinancial statements the balances of the sAr@®ferred
and the 12% notes have been reduced to zero amdshebalance reduced accordingly. Additionallg, ridated
historical interest expenses have been elimin:i

(3) To writeoff Metrocall intangible and deferred incertax balance:
(4) To eliminate the Metrocall equity balanc

(5) To record the deferred tax liability and the asatex intangible asset resulting from the excegaiafhase pric
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 @fiified 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 resnfoemn the
deferred tax assessment and would likely resuhi@recording of a lower deferred tax liabili

(6) To record a restructuring charge in accordance 8#AS No. 146Accounting for Costs Associated with Exit
Disposal Activities, related to severance expense for certain Archagement personne

(7) To remove depreciation and amortization expensea@ito the Metrocall tangible and intangible asaetd to
record depreciation and amortization expense ®tdhgible and intangible assets referred to abowe straight-
line basis. Depreciation and amortization expense ealculated assuming a three-year average estimaéful
life. The three year estimated useful life assutoezhlculate the amortization expense reflectetienpro forma
statements of operations for the customer relatiprasset is consistent with current practicesouii Arch and
Metrocall, however, the underlying characteristtthe customer relationship asset may differ fymast
experience which may result in a longer or shattimated useful life. As discussed above, the amou
classification and estimated useful lives of thegtale and intangible assets are preliminary arsgtan
management estimates. If any of these estimatexgjehthe amount of depreciation and amortizatigreage
could change materiall

(8) To remove the historical Arch and Metrocall intéregpenses associated with notes and preferrel sitoce the
merger agreement requires both companies to fetlgem all of their debt prior to consummation ef therger
and to record interest expense associated withdhewings to finance the Metrocall cash electionsideration.
Interest expense was calculated using an assumeet8%n $150 million of borrowings resulting inZstillion
and $3 million for the year ended December 31, 2888the three months ended March 31, 2004, raégphct
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Interest expense on these borrowings would bellsvi®if interest rates were to increase or de@dgs 1/8 of ¢
percent (in thousands

Three Months

Year Ended Ended
December 31 March 31,
Assumed Change In Rate 2003 2004
Increase of 1/89 $12,18¢ $3,047
Decrease of 1/8¢ $11,81: $2,95¢

(9) Arch has a lon-term incentive plan for which compensation expaasecognized ratably over a 38 mo
service period which commenced on January 1, 2R0Blarch 31, 2004, other long-term liabilities indes
$4.6 million related to this plan. If it is detemed that a “change in control,” as defined in tlEphas occurred,
this liability would increase by approximately $Tlllion due to the vesting provisions of the plahe liability
at March 31, 2004 was valued at $26.88 per shatermined in accordance with the plan. The incerpayable
in accordance with this plan is directly attribuéato the performance of Arch’s common stock. Acréase or
decrease of one dollar in the per share price oh’A&rcommon stock will result in increases or dases of up to
$437,000 for each dollar fluctuation in the totadaunt payable in accordance with this pl

(10) The shares to be issued to Arch shareholders anextthange ratio assume among other things
184,230 shares of Arch restricted stock held bgdlsenior Arch executives will be repurchased blgidg
Company pursuant to the termination provisionshefrestricted stock agreements. If any of thesewxes are
not terminated prior to completion of the mergke humber of shares issued to Arch shareholder&ivimtreast
which would result in a change in the exchange rfati Metrocall shareholders so that Arch and Medtb
shareholders maintain their approximate 72.5% an8% ownership percentages of Holding Company,
respectively

(11) To eliminate legal, accounting and other expengestty related to the merger incurred and experse
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¢

90




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”) punsut an Asset Purchase Agreement. Metrocall andlMiehave also entered into a
Management and Spectrum Lease Agreement under W¥édiink will provide certain services and leasétetrocall the spectrum usage
rights granted under FCC licenses pending the F@@psoval of the transfer of such licenses to MetloPlease 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, thenbij of Metrocall’s fiscal year. These
pro forma financial statements do not purport tanacative 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 specifiedghekigpro forma condensed consolidated
balance sheet has not been presented as the Wallipkred Assets were included in Metrocall’s histal consolidated balance sheet as of
March 31, 2004. Please refer to Metrocall's Quarteeport on Form 10-Q for the three months endeddd 31, 2004, which is incorporated
herein by reference.

To prepare the pro forma statement of opanatiMetrocall’s statement of operations for tharyanded December 31, 2003, which
included the results of operations of the Weblirdgired Assets for the period November 18, 200Bd¢oember 31, 2003, was combined
with Weblink’s unaudited statements of operatiastifie period January 1, 2003 to April 22, 2003 fordhe period April 23, 2003 to
November 17, 200:

The unaudited pro forma condensed consolidstitement of operations including the notes tbeege 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

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
Revenue! $336,85¢ $36,59: $57,89: $94,48:¢ $(13,409)(1) $417,94(
OPERATING EXPENSE:!
Costs of good sol 4,80¢ 2,05¢ 2,60t 4,661 9,46¢
Service, rent and maintenar 94,09¢ 18,96¢ 32,37¢ 51,347 (13,409)(1) 132,04.
Selling and marketin 40,02t 2,532 3,39¢ 5,92¢ 45,95
General and administrati\ 93,66: 7,66¢ 11,40¢ 19,07: 112,73¢
Restructuring expensi 6,842 337 72¢ 1,06t 7,907
Stocl-based compensatic 1,72t — — — 1,72t
Depreciation and amortizatic 37,91: 4,50¢ 1,17¢ 5,68¢ (2,409(2) 41,18¢
279,07( 36,06¢ 51,68¢ 87,75¢ (15,817 351,01¢
Income from operation 57,78¢ 528 6,20: 6,72¢ 2,40¢ 66,92¢
Interest expens (7,099 (86%) (3,51)) (4,376 2,1553) (4,949
4,37¢
Interest expense dividends and
accretion of series A preferr (12,429 — — — (12,429
Loss on early extinguishment of
debt — — (8,219 (8,219 8,21« —
Interest and other income (expen 46% 10€ (283) 77 28¢€
Income (loss) before income tax 38,72t (23¢€) (5,80%) (6,047 12,84« 49,83¢
Income tax provisiol (21,759 — — (4,38¢€)(4) (26,140
Net income (loss $ 16,977 $ (236 $(5,80%) $(6,04)) $ 8,45¢ $ 23,69¢
I | | | I I
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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/élylink and expenses incurred by Metrocall forirauiet
services provided to Metrocall by Weblink underigas operating arrangemen

(2) Represents the adjustment required to reduce Wk's historical depreciation and amortization expenhsdise
expense that Metrocall would have recognized ferpgériod had the transaction occurred on Janu&9Qs.
Purchase consideration allocated to fixed assetbaing depreciated over the average useful livdseovarious
fixed assets acquired consistent with MetrocadlisgtHlived asset accounting policies. Amounts alieddo
intangible assets with definite useful lives arsbe@mortized over such useful lives estimateda@ I3 year peric
for customer contracts and a 5 year period foreim@atks and names. Amounts allocated to intanggseta with
an indefinite life such as FCC licenses are notréimen but tested for impairment on an annual basisore
frequently if changes in circumstances indicaté tihe@ asset might be impaired. Please refer todies to the
consolidated financial statements included in Medliés Annual Report on Form 10-K for the year ethde
December 31, 200:

(3) Represents the elimination of historical interegtemses of Weblink as no Ic-term debt was acquired in t
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 trarisac

(4) Represents additional income tax expense basdteaesults of the acquired assets for the periddietitocal’ s
Statutory tax rate:
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DESCRIPTION OF HOLDING COMPANY CAPITAL STOCK

This section of the joint proxy statementggpectus describes the material terms of the d¢apitek of Holding Company under the
amended and restated certificate of incorporatrmhamended and restated bylaws that will be inceffpon completion of the merger. This
section also summarizes relevant provisions oDtbkaware General Corporation Law, which we refeagdDelaware law.” The terms of
Holding Companys amended and restated certificate of incorporatiahbylaws, as well as the terms of Delaware sae/more detailed the
the general information provided below. Therefg@ should carefully consider the actual provisiohthese documents. Holding
Company’'s amended and restated certificate of paation is attached as Annex B to this joint preigtement/ prospectus, and Holding
Company’s amended and restated bylaws are attashAdnex C to this joint proxy statement/ prosp&ctu

Authorized Capital Stock
Total SharesHolding Company initially will have authority tosse a total of 100,000,000 shares of capital stodisisting of:
* 75,000,000 shares of common stock, par value $Q.p80share; an
* 25,000,000 shares of preferred stock, par valug0®Q. per share

Common Stoclkollowing completion of the merger, we anticipdtattapproximately 29,600,000 shares of Holding Camyzommon
stock will be issued and outstanding or reservedsiuance to holders of outstanding options anuamgs or under the equity incentive
compensation plan. The board of directors of Hgdmpany is expressly authorized to provide ferdlassification and reclassification of
any unissued shares of common stock and the issuhareof in one or more classes or series witthmuapproval of the stockholders of
Holding Company.

Preferred Stocki-ollowing completion of the merger, we anticipdtattthere will be no shares of Holding Company gnrefd stock
outstanding. The board of directors of Holding Campis expressly authorized to provide for thegifamtion and reclassification of any
unissued shares of preferred stock and the issubapeof in one or more classes or series withoutpproval of the stockholders of Holding
Company.

Listing. Holding Company intends to apply to list its comnsdock on the NASDAQ National Market under the spirip 1"
No other capital stock of Holding Company will listéd.

Preemptive Rights he holders of Holding Company common stock oregmrefd stock will not have preemptive rights to fage or
subscribe for any stock or other securities of HgdCompany.

Holding Company Common Stock
Voting RightsEach outstanding share of Holding Company commaeksuill be entitled to one vote per share.

Dividends.The holders of record of Holding Company commorrlsteill be entitled to receive dividends, when, aisd if declared by the
board of directors of Holding Company, out of asgets legally available for the payment of dividetitereon.

Liquidation Rightsin the event of the dissolution, liquidation or wing up of Holding Company, subject to the righttany, of the
holders of any outstanding shares of Holding Compgmeferred stock, holders of record of Holding Qamy common stock will be entitled
to receive the assets of Holding Company availtdldistribution to its stockholders ratably in postion to the number of shares held by
them.

Regulatory Restriction®©utstanding shares of Holding Company common staak be redeemed by action of the board of dired¢tors
the extent necessary to prevent the loss of angrgavental license or franchise, the holding of Whgcconditioned upon stockholders
possessing prescribed qualifications.
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Transfer RestrictiondHolding Company will have certain favorable condated tax attributes that may be available to bffsasolidated
taxable income of Holding Company. In order to &lthe possibility that certain changes in owngrsiould impose limitations on the use
these tax attributes, Holding Compasigmended certificate of incorporation containyjsions which generally restrict transfers by oatty
5% shareholder of Holding Company common stockngrteansfer that would cause a person or groupeggns to become a 5% shareho
of Holding Company common stock. For a more fuBaétion of these provisions, see “RestrictionsTaansfers of Common Stock; Anti-
Takeover Considerations — Transfer Restrictions,page 96. Holding Company stockholders are advisedrefully monitor their
ownership of Holding Company common stock and clirtsair own legal advisors and/or Holding Companoyletermine whether their
ownership of Holding Company common stock approsithe proscribed level. All certificates represegtHolding Company common stock
offered by this prospectus will bear a legend iatligy that such shares are subject to such trares#ictions.

Holding Company Preferred Stock

The board of directors of Holding Companyressly is authorized, subject to limitations préseat by the Delaware General Corporation
Law and the provisions of Holding Company amendwtirastated certificate of incorporation, to preyitly resolution and by filing a
certificate of designations pursuant to the Del@aNaeneral Corporation Law, for the issuance franetto time of the shares of preferred
stock in one or more series, to establish from tiogme the number of shares to be included imeach series, and to fix the designation,
powers, preferences and other rights of the shdreach such series and to fix the qualificatidinsitations and restrictions thereon,
including, but without limiting the generality dié foregoing, the following:

* the number of shares constituting that series laadlistinctive designation of that seri

« the dividend rate on the shares of that seriesthehaividends shall be cumulative, and, if sonfrehich date o
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 term
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 directok$otding
Company shall determin

» whether or not the shares of that series shakkbeamable, and, if so, the terms and conditiossicth
redemption, including the dates upon or after whinedy shall be redeemable, and the amount per ghageble 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 semeks,if so, the
terms and amount of such sinking fu

» the rights of the shares of that series in the eekwoluntary or involuntary liquidation, dissoioh or winding ug
of Holding Company, and the relative rights of pitig if any, of payment of shares of that seres

* any other relative powers, preferences, and rightisat series, and qualifications, limitationsrestrictions or
that series

Transfer Agent

The transfer agent and registrar for thetahptock of Metrocall is Equiserve. The transfgemt and registrar for the capital stock of Arch
is Equiserve. The transfer agent and registraHfilding Company capital stock is [ ].

95




Restrictions on Transfers of Common Stock; Anti-Talkeover 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 asse#218.6 million. These tax assets reflect the emtsteof certain favorable attributes that
produce deductions available to offset future téxa@icome, resulting in higher after-tax cash flof\Arch, which leaves more cash available
for dividends, stock repurchase, and other corpaativities. To help preserve its consolidatedatinibutes, Holding Company’s amended
and restated certificate of incorporation proviftesestrictions on transfer of Holding Companycstintended to prevent Arch from
indirectly experiencing an “ownership change”, aststerm is as defined in section 382 of the Cadier a cumulative indirect ownership
change of Arch of more than 45% (as determinedaking into account all relevant transfers of trecktof Arch prior to the merger,
including transfers pursuant to the merger) throagtansfer of Holding Company common stock, aapgfer of Holding Company common
stock by or to a 5% shareholder of Holding Compemymon stock or any transfer that would cause sopeor group of persons to become a
5% shareholder of Holding Company common stocH, lvélprohibited unless the transferee or transferovides notice of the transfer to
Holding Company and the Holding Company board téaors determines in good faith that the tran@fewould not result in a cumulative
indirect ownership change of Arch of more than 43t%2) would not increase the cumulative indireshership change of Arch. Prior to a
cumulative indirect ownership change of Arch of mtran 45%, transfers of Holding Company commoakstall not be prohibited except
to the extent that they result in a cumulative riech ownership change of Arch of more than 47% dmyttransfer by or to a 5% shareholde
Holding Company common stock or any transfer thatileh cause a person or group of persons to becdfe shareholder of Holding
Company common stock requires a notice to Holdingn@any. Similar restrictions apply to the issuaoctransfer of an option to purchase
Holding Company common stock if the exercise ofdgpon would result in a transfer that would betpbited pursuant to the restrictions
described above. These restrictions will remaieffact until the earliest of (a) the repeal of 88tB82 of the Code (or any comparable
successor provision) and (b) the date on whicHithigation amount imposed by Section 382 of the €adthe event of an ownership change
of Arch would not be less than Arch’s net operatimgs carry forward and net unrealized built-irsloBransfers by or to Holding Company
and any transfer pursuant to a merger approvetiéidblding Company board of directors or any terodfar to acquire all of our outstandi
stock where a majority of the shares have beereteddvill be exempt from these restrictions.

Arch believes that, since its emergence foamkruptcy proceedings, Arch has undergone a cuivellehange in ownership of
approximately 17.0%, as of March 31, 2004. Assuncimgsummation of the merger as of that date, Agdlebes 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 fatiaterpretations 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 March 31, 2004 by Arch’s 5% shareholders.

Anti-Takeover Considerations

Holding Company’s amended and restated watd of incorporation and amended and restatedwg-will contain a number of
provisions which may have the effect of discourgdgiansactions that involve an actual or threateinashge of control of us. For a descrip
of the provisions, see “— Transfer Restrictionstl d@omparison of Rights of Holding Company Stoclderk, Metrocall 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 assoaiéithe corporation and within a three-year
period did own, 15% or more of the
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corporation’s voting stock for a three-year peffiolbwing the time the stockholder became an irgtre stockholder, unless:

* prior to the time the stockholder became an intecestockholder, the board of directors of the ocaipon
approved either the business combination or ths&aetion which resulted in the stockholder becoraimg
interested stockholde

* the interested stockholder owned at least 85%eofrtiing stock of the corporation, excluding spedifshares,
upon consummation of the transaction which resuftete stockholder becoming an interested stodedrolor

* at or subsequent to the time the stockholder becamieterested stockholder, the business combiméat
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 stocking

A business combination generally includes:

* mergers, consolidations and sales or other disposibf 10% or more of the assets of a corporatar with an
interested stockholde

* specified transactions resulting in the issuandeamsfer 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 if)jjeat 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, aigédifor 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 anysion in its certificate of incorporation or bgws to “opt out” of the Delaware business
combination statute and the statute is applicabl®isiness combinations involving Metrocall or Arét the effective time of the merger,
Holding Company will not have adopted any provisioits amended and restated certificate of incpon or by-laws to “opt-out” of the
Delaware business combination statute and theesteitlbe applicable to business combinations imw Holding Company.

Repurchase of Shares of Holding Company Common Steaipon Certain Events

Under its 2002 Stock Incentive Plan, Arch tsasied 950,000 shares to certain members of Aarfagement. On May 29, 2003,
316,999 shares vested and 316,999 and 316,00shifireest on May 29, 2004 and May 29, 2005, resigely, subject to adjustment. Any
unvested shares granted under the 2002 Stock Imed?lin are subject to repurchase by Arch undeafplicable restricted stock agreement
at the issue price of $0.001 per share if the eympémt of an employee entitled to such grant is eaed for any reason. In the case of Asch’
three most senior executives, Arch’s right to repase these executives’ restricted stock expirea ag‘change in control” as defined in the
restricted stock agreements between Arch and datlese officers. Generally, Arch’s repurchaseapgxpires 45 days after termination of
the applicable employee’s employment. See the dison of change in control under “Risk Factors'gihaing on page 27. At the effective
time, the shares issued under the 2002 Stock liveeRtan will be converted into shares of Holdingn@pany common stock subject to the
restrictions, including possible repurchase by imgjdCompany at a nominal price, that were applieablthem prior to the merger.
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Indemnification of Current and Former Officers and Directors of Metrocall and Arch

Limitations of Personal Liability of Directors ar@ifficers

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 corporatmwnts stockholders

* acts or omissions not in good faith or which inelatentional misconduct or a knowing violationadv;
» 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. 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.

Holding CompanyThe Holding Company amended and restated cergfichincorporation will provide that, to the fultesxtent Delawai
law permits the limitation or elimination of thahility of directors, no director of Holding Compawill be liable to Holding Company or its
stockholders for monetary damages for breach atfaty duty as a director.

Indemnification of Directors and Office

General.Under Delaware law, a corporation generally magmdify directors and officers:

« for actions taken in good faith and in a manney tieasonably believed to be in, or not opposethmbes
interests of the corporation; a

* with respect to any criminal proceeding, they haadeasonable cause to believe that their condustxkawful.

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 maygiarchase and maintain insurance on behalf otwirs, officers, employees, and agents,
even if that corporation would not have the powsdar Delaware law to indemnify such persons unueparticular 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 partgrtés involved in any action, suit or proceedingpether civil, criminal, administrative or
investigative, because that person is or was atdirer officer, or is or was serving at the redquddvietrocall as a director, officer, employee
or agent of another corporation or of a partnergbipt venture, trust or other enterprise, willihdemnified and held harmless by Metrocall
to the fullest extent permitted by Delaware laweTidemnification rights conferred by Metrocall ae exclusive of any other right to whi
persons seeking indemnification may be entitledenrzahy statute, Metrocall’'s amended and restatailicate of incorporation or amended
and restated by-laws, any agreement, vote of stddkls or disinterested directors or otherwise.rbtll is authorized to purchase and
maintain insurance on behalf of its directors affiters.
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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 advamtieedfinal disposition of the action, suit or peeding. 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 pdeg that any person who was or is a party orrisatiened 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 notlessive of any other right to which persons seelimgmnification 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 advandeedfinal disposition of the action, suit or peagling. 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.

Holding CompanyThe Holding Company amended and restated cer#fichincorporation and amended and restated by-illvs
provide that any person who was or is a party thrisatened to be a party to, or is involved in aatjon, suit or proceeding, whether civil,
criminal, administrative or investigative, becatisat person is or was a director or officer, avrisvas serving at the request of Holding
Company as a director, officer, employee or agéanother corporation or of a partnership, joinituge, trust or other enterprise, will be
indemnified and held harmless by Holding Companthé&ofullest extent permitted by Delaware law. Tigemnification rights conferred by
Holding Company are not exclusive of any other trighwhich persons seeking indemnification may miitled under any statute, Holding
Company’'s amended and restated certificate of pwation or amended and restated by-laws, any agmee vote of stockholders or
disinterested directors or otherwise. Holding Conypia authorized to purchase and maintain insurandeehalf of its directors and officers.

In addition, Holding Company may advance @&sgs incurred by its directors and officers in défeg a civil or criminal action, suit or
proceeding because they are directors or officeeglvance of the final disposition of the actiant er proceeding. The payment of expenses
will be made only if Holding Company receives ameriaking by or on behalf of a director or offiterepay all amounts advanced if it is
ultimately determined that the director or officenot entitled to be indemnified by Holding Compaas authorized by Holding Company’s
amended and restated certificate of incorporati@haanended and restated by-laws. Holding Compamysnded and restated by-laws will
provide for indemnification of current and formerettors and officers of Metrocall and Arch, anditirespective subsidiaries, as describe
“The Merger — Interests of Certain Metrocall Direct and Executive Officers in the Merger” and “—telrests of Certain Arch Directors and
Executive Officers in the Merger.”
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FINANCING FOR CASH ELECTION

Metrocall and Arch expect to obtain financofgup to $150 million prior to consummation of timerger, depending on the available cash
on hand of Metrocall and Arch at the time of thesuoammation of the merger, in order to fund the paynof the cash election consideration
to Metrocall stockholders. Metrocall and Arch beéeat this time that such financing can be obtamedommercially reasonable terms, and
have jointly determined not to incur the fees aost€ associated with obtaining financing commitradagfore further progress is made in
obtaining required regulatory and stockholder apai®for the merger. However, events or circumstarmausing harm to the businesses and
results of operations of Metrocall or Arch, the saging industry generally, the debt capital marketsther unanticipated conditions may
result in our failure to obtain financing sufficteln complete the transaction on terms acceptabls or at all.
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COMPARISON OF RIGHTS OF HOLDING COMPANY STOCKHOLDER S,
METROCALL STOCKHOLDERS AND ARCH STOCKHOLDERS

Holding Company, Metrocall and Arch are atjanized under the laws of the State of Delawarg. differences, therefore, in the right:
holders of Holding Company capital stock, Metrocalpital stock, and Arch capital stock arise prilgdrom differences in their respective
restated certificates of incorporation, restatedaoys, and rights agreements. Upon completion eftierger, holders of Metrocall capital
stock and holders of Arch capital stock will beconmdders of Holding Company capital stock and thigints will be governed by Delaware
law, the Holding Company amended and restatedicaté of incorporation, also referred to as thertificate of incorporation,” and the
Holding Company amended and restated by-laws,rafeored to as the “by-laws.”

This section of the joint proxy statementmectus describes the material differences betiveerights of Metrocall stockholders and
Arch stockholders. This section also includes adeon of the material rights that Holding Compastockholders are expected to have
following completion of the merger, although in sonases the board of directors of Holding Compatsaims the discretion to alter those
rights without stockholder consent. This sectioagioot include a complete description of all défezes among the rights of these
stockholders, nor does it include a complete dpsori of the specific rights of these stockholdémsaddition, the identification of some of-
differences in the rights of these stockholdersiaterial is not intended to indicate that othefedénces that are equally important do not
exist. All Metrocall stockholders and Arch stockthels are urged to read carefully the relevant gions of Delaware law, as well as the
amended and restated certificate of incorporatfdvietrocall, the restated certificate of incorpawatof Arch and the amended and restated
certificate of incorporation of Holding Company asmiended and restated by-laws of each of Metro&edh), and Holding Company, also
referred to as the “by-laws.”

Copies of the forms of the certificate ofangoration and the by-laws for Holding Company atached to this joint proxy statement/
prospectus as Annexes B and C, respectively. Copitee amended and restated certificate of inaatpan of Metrocall and the restated
certificate of incorporation of Arch and amended asstated by-laws of Metrocall and Arch will benste Metrocall stockholders and Arch
stockholders, as applicable, upon request. See t&Weu Can Find More Information” beginning on pags.
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Metrocall

Capitalization

Arch

Holding Company

The authorized capital stock of Metrocall
consists of:

* 7,500,000 shares of Metrocall common st
» 8,500,000 shares of Metrocall preferred

stock, originally designated as Series A
preferred stock, of which all issued outstant

shares and shares reserved for issuance were

redeemed or defeased, as applicable, on
May 17, 2004

Metrocall

The authorized capital stock of Arch consists For a description of the authorized

of:

» 50,000,000 shares of Arch common stock;
and

» 50,000,000 shares of Arch Class A common

stock.

Voting Rights

Arch

capital stock of Holding Company, see
“Description of Holding Company
Capital Stock — Authorized Capital
Stock.”

Holding Company

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
cast one vote for each share of Arch stock
held of record on all matters submitted to a
vote of stockholders of Arch, including the
election of directors.

Holders of Holding Company common
stock will have the right to cast votes tha
the aggregate constitute 100% of all votes
that would be cast if all holders entitled to
vote attended the meeting in question and
voted. The percentage of the total votes to

be cast by holders of Holding Company
common stock is subject to change by the
board of directors upon issuance of any
series of preferred stock, in which case ¢
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 s
in the aggregatt
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Number and Election of Directors

Metrocall Arch Holding Company

The board of directors of Metrocall consists The board of directors of Arch currently t  The board of directors of Holding Compe
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 Holding Company

» the secured lenders that were party to directors. amended and restated by-laws provide that
Metrocall’s predecessor’s secured credit the Holding Company board of directors
facility prior to its reorganization under Directors are elected at each annual met  will consist of a number of directors to be
Chapter 11 of the Bankruptcy Code were for one-year terms. If a quorum exists, fixed from time to time by the Holding
entitled to nominate four of the seven directors are elected by a plurality of votes Company board of directors, but will not be

directors, the Senior Lenders Directors, all of cast.
whom serve one-year terms;

less than three in any event.

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 Holding Company
stockholders entitled to vote in the election
of directors at a meeting at which a quorum
is present.

Holding Company’s amended and restated
certificate of incorporation will not provide
for cumulative voting.




Vacancies on the Board of Directors and Removal d@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 efdors, the Delaware Court of Chancery may, uggtieation 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 maydreoved, with or without cause, by the affirmatinge of a majority of the shares of the
corporation entitled to vote at an election of diogs.

Metrocall

Arch

Holding Company

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 Holding Company

« 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 of
the meeting

Amendments to the Certificate of Incorporation

Under Delaware law, an amendment to thefaeate of incorporation of a corporation requirke aipproval of the corporation’s board of
directors and the approval of holders of a majarftyhe outstanding stock entitled to vote upongh@posed amendment, unless a higher vote
is required by the corporation’s certificate ofongoration.

Metrocall Arch Holding Company
Metrocall’s certificate of incorporation Arch’s certificate of incorporation provides Holding Company’s certificate of
provides that the affirmative vote of the that the affirmative vote of the holders of at incorporation provides that the affirmative

holders of 66 2/3% or more of the combined least a majority of the votes which all the  vote of the holders of at least a majority of
voting power of the then outstanding shares stockholders would be entitled to cast in the votes which all the stockholders would
of Metrocall voting stock, voting together as annual election of directors or class of be entitled to cast in any annual election of
a single class, is required to amend or repeal,directors are required to amend or repeal, ordirectors or class of directors are require

or adopt a provision inconsistent with, the to adopt any provision inconsistent with the amend or 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 stockholder
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Metrocall Arch Holding Company

« procedures for amendments to Metrocall’s
certificate of incorporation; and

« amendments to the -laws.
Amendments to By-laws

Under Delaware law, stockholders entitlegtdte have the power to adopt, amend, or repeahig-IIn addition, a corporation may, in its
certificate of incorporation, confer this powerthe board of directors. The stockholders alwayshhe power to adopt, amend, or repeal the
by-laws, even though the board may also be deldgh&g=power.

Metrocall Arch Holding Company
Metrocall’'s stockholders may adopt, amend, The Arch board of directors may adopt, The Holding Company board of directors
or repeal the by-laws through the affirmative amend, alter, or repeal any provision of has the power to amend or repeal any by-

vote of the majority of the shares present or Arch’s by-laws by the affirmative vote of a law adopted by the stockholders, and any
represented by proxy and entitled to vote, majority of the total number of authorized  by-law adopted by the board of directors

voting together as a single class. directors present at any meeting wheret  may be amended or repealed by the
is a quorum. stockholders as well as by the directors,
Metrocall's board of directors is authorizec either by stockholders at any meeting, by
adopt, amend, and repeal the by-laws, vote of a majority of the shares present, or
provided that by-laws adopted by the board by the board of directors by a vote of a
may be amended or repealed by stockholi majority of the directors; except that:
A majority of the directors is required to take
such action, except that five of the seven « amendment of the provision of the by-
directors must affirmatively vote for the laws regarding authority and selection of
following special amendments: chief executive officer of Holding Compa
can be amended only by the affirmative
« any change to the size or composition of of two- thirds of the directors; and
the board,;
« the provision of the by-laws regarding
« any change to the provisions requiring 1 indemnification of officers, directors,
the initial Noteholders Director and the inii employees, and agents may not be amende
Independent Director serve a three-year within six years of the merger.
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 t-
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Metrocall Arch Holding Company

year period following their initial distributiol
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 signgdlie holders of the outstanding stock
having the minimum number of votes necessary thaaizte the action at a meeting of stockholders.

Metrocall Arch Holding Company
The Metrocall certificate of incorporation €  The Arch certificate of incorporation The Holding Company certificate of
by-laws require that any stockholder action contains no restriction on stockholders’ incorporation contains no restriction on

by written consent be unanimous, and the  rights under Delaware law. The by-laws stockholders’ rights under Delaware law.

writings reflecting the consent are includer  provide that if action by written consentis  The by-laws provide that if action by

the corporation’s minute book. to elect directors, and the consent is not written consent is to elect directors, and the
unanimous, then the action is effective only consent is not unanimous, then the action is
if all board seats that could be filled by a  effective only if all board seats that could
vote of stockholders at an annual meeting filled by a vote of stockholders at an annual
are then vacant, and all the seats are filled meeting are then vacant, and all the sea
by the stockholder action by conse filled by the stockholder action by conse

Ability to Call Special Meetings

Metrocall Arch Holding Company

Special meetings of the stockholders may be Special meetings of Arch stockholders may The Holding Company restated by-laws
called by the chairman, a majority of the be called by Arch’s board of directors, the provide that special meetings of

directors (whether or not a quorum), or the  chairman of the board, the vice chairman, stockholders may be called at any time by
holders of not less than thirty-five percent of the chief executive officer or president of  the holders of twenty-five percent of the

the total number of votes of outstanding the corporation, or by holders of twerftye  outstanding stock of the corporation, by a
shares of stock entitled to vote generally in  percent of the outstanding stock of the majority of the members of the board of
the election of directors, voting together as a corporation. directors (whether or not constituting a
single class. Business that may be transacted qguorum), by the chairman of the board of
at a special meeting of stockholders is lim directors, or by the chief executive officer.
to the purposes stated in the notice. Business transacted at any special meeting

of stockholders is limited to matters relat
to the purposes stated in the notice of the

meeting.
Notice of Stockholder Action
Metrocall Arch Holding Company
Under the Metrocall by-laws, at any annual  Under the Arch by-laws, notices of Under the Holding Company by- laws,
meeting of stockholders, stockholders nominations for directors may be made by notices of nhominations for directors may be
stockholders a made by
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Metrocall

Arch

Holding Company

desiring to make proposals of business to be follows: to be timely, a stockholder’s notice stockholders as follows: to be timely, a

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 not 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 meeting is made, notice 1
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 desired
to be brought before the annual meeting
and the reason for conducting such busi

at the annual meeting,

* the name and address of the stockholder,

« the class and number of shares of
Metrocall that he or she beneficially owns,

< any material interest of the stockholder in
the business proposed to be conducted at
the annual meeting; and

« the same information for any stockholder
that, to the proposing stockholder’s
knowledge, supports the proposal.

must be received by the secretary at the
principal executive offices of the
corporation as follows:

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
(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 (i) 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

108

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 (i) 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




Metrocall

Arch

Holding Company

first.

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
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first.

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




Metrocall

Arch

Holding Company

* name and address;

» class and numbers of shares of stock o
corporation beneficially owned; and

« a description of any arrangements or
understandings between the beneficial
owner and any nominees 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.

* name and address;

» class and numbers of shares of stock o
corporation beneficially owned; and

« a description of any arrangements or
understandings between the beneficial
owner and any nominees 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.

The notice to the secretary m
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than sixty days, from the first anniversan
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.




Metrocall

Arch

Holding Company

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 so;

« the name and address of the proposing
stockholder as they appear on the
corporation’s books and of the beneficial

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 so;

« the name and address of the proposing
stockholder as they appear on the

owner, if any, on whose behalf the proposal corporation’s books and of the beneficial

is made;

« the classes and numbers of shares of Arch

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

owner, if any, on whose behalf the proposal
is made;

* the classes and numbers of shares of
Holding Company 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

the annual meeting to propose the business.s a representation that the stockholder

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
corporation’s requirements.
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intends to appear in person or by proxy at
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




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 stockholderstionetary damages arising from a breach of fahyailuty, except for:

* a breach of the duty of loyalty to the corporationts stockholders

* acts or omissions not in good faith or which ineimtentional misconduct or a knowing violationiaiv;

» payment of a dividend or the repurchase or redemyuif stock in violation of Delaware law;

* any transaction from which the director derivedraproper personal benef

Metrocall

Arch

Holding Company

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 Holding Company 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 Holding Company will be liable
to Holding Company or its stockholders for
monetary damages for breach of fiduciary
duty as a directo

Holding Company

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 Hold
Company’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 changas suc
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 Holding
Company common stock following the
merger.

Such restrictions may be waived by Hold
Company’s board of directors with respect
to a particular transfer if it determines in
good faith that such transfer would not
result in a 47% “ownership changags suc
term is defined in Section 382 of the Code
(but substituting 47% fc




Metrocall

Arch

Holding Company

Indemnification of Directors and Officers

50%), or a greater change in ownership
than existed prior to such transf

Under Delaware law, a corporation generalgyrimdemnify directors, officers, employees, andrag (including in respect of expenses in
any successful defense by an officer or director):

« 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 where thagt 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 ultimatdgermined 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

Holding Company

Metrocall’s certificate of incorporation
provides for indemnification, to the extent
permitted by law, of any person who is or is
threatened to be made a party to litigation by
reason of being a director, officer, employee,
or agent of Metrocall (or at Metrocall's
request of another entity).

The indemnification rights conferred by
Metrocall are not exclusive of any other right
which persons seeking indemnification may
be entitled under any statute, Metrocall’s
amended and restated certificate of
incorporation or amended and restated by-
laws, any agreement, vote of stockholders or
disinterested directors or otherwise. Metrc

is authorized to purchase and maintain
insurance on behalf of its directors and
officers.

Metrocall may also advance expenses:

« incurred by a director or officer in
defending a civil or criminal action for which
he or she may

Arch’s restated certificate of incorporation
expressly provides for indemnification that
is identical in terms of the persons covered
and the types of liability indemnified
against that are provided for under
Delaware law.

The indemnification rights conferred by
Arch are not exclusive of any other right
which persons seeking indemnification may
be entitled under any statute, Arch’s
amended and restated by- laws, any
agreement, vote of stockholders or
disinterested directors or otherwise. Arch is
authorized to purchase and maintain
insurance on behalf of its directors and
officers.

The corporation also indemnifies the
indemnitees against expenses occurred in
successfully defending an action or

Holding Company’s certificate of
incorporation expressly provides for
indemnification that is identical in terms of
the persons covered and the types of
liability indemnified against that are
provided for under Delaware law.

The indemnification rights conferred by
Holding Company are not exclusive of any
other right which persons seeking
indemnification may be entitled under any
statute, Holding Company’s amended and
restated certificate of incorporation or
amended and restated by-laws, any
agreement, vote of stockholders or
disinterested directors or otherwise. Holc
Company is authorized to purchase and
maintain insurance on behalf of its directors
and officers.

The corporation also indemnifies the

appealing an adverse decision. A successfulindemnitees against expenses occurred in

defense or appeal includes one in which
there has not been:

« an adjudication that the indemnitee was
liable to the Corporatior

113

successfully defending an action or
appealing an adverse decision. A successful
defense or appeal includes one in which
there has not been:




Metrocall

Arch

Holding Company

be indemnified, upon receipt of an
undertaking by the director or officer to
repay the amount advanced if it is
ultimately 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.

» a plea of guilty or nolo contendere by the
indemnitee,

« an adjudication that the indemnitee did
act in good faith and in a manner he or she

reasonably believed to be in or not opposed

to the best interests of the corporation; or

* with respect to any criminal proceeding,
an adjudication that the indemnitee had

« an adjudication that the indemnitee was
liable to the Corporation,

« a plea of guilty or nolo contendere by the
indemnitee,

« an adjudication that the indemnitee did
act in good faith and in a manner he or she
reasonably believed to be in or not opposed
to the best interests of the corporation; or

reasonable cause to believe his conduct was

unlawful.

Arch also will advance to a director or
officer expenses incurred in defending any
action upon receipt of an undertaking by
director or officer to repay the amount
advanced if it is 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

» with respect to any criminal proceeding,

an adjudication that the indemnitee had
reasonable cause to believe his conduct was
unlawful.

Holding Company also will advance to a
director or officer expenses incurred in
defending any action upon receipt of an
undertaking by the director or officer to
repay the amount advanced if it is ultima
determined that he or she is not entitled to

can be used to determine whether the party indemnification. In order to obtain an

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,
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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
Holding Company. Expenses will not be
advanced if Holding Company 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 best interests of Holding
Company, or (ii) with respect to any
criminal action or proceeding, the party had
reasonable cause to believe his conduct was
unlawful. The determination will be made

* by a majority vote of the directors of
Holding Company consisting of persons
who are not at that time parties to the ac
suit, or proceeding in question, whether or
not a quorum




Metrocall

Arch

Holding Company

« 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, Arch will not
indemnify a person to the extent reimbur
from the proceeds of insurance (and will be
reimbursed for indemnity for losses that are
subsequently covered).

Arch may purchase and maintain insurance
to protect itself and any director, officer,
partner, employee, trustee or agent of Arch
or another entity losses or liabilities
incurred in such capacity or arising out of
such status, whether or not Arch would F

* 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 Holding
Company) in a written opinion, or by the
stockholders of Holding Company.

Holding Company will not indemnify any
person otherwise entitled to indemnificat

in connection with a proceeding initiated by
that person unless it was approved by the
Holding Company board of directors. Also,
Holding Company will not indemnify a
person to the extent reimbursed from the
proceeds of insurance (and will be
reimbursed for indemnity for losses that are
subsequently covered).

* Holding Company may purchase and
maintain insurance to protect itself and any

the power to indemnify such person against director, officer, partner, employee, trustee

such liability or loss under Delaware law.
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or agent of Holding Company or another
entity losses or liabilities incurred in such
capacity or arising out of such status,
whether or not Holding Company would
have the power to indemnify such person
against such liability or loss under Delaw
law.




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 &ffds 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 ocaipon
approved either the business combination or ths&aetion which resulted in the stockholder becoraimg
interested stockholde

« the interested stockholder owned at least 85%eof/tiing stock of the corporation, excluding spedifshares,
upon consummation of the transaction which resuftete stockholder becoming an interested stodedrolor

* at or subsequent to the time the stockholder becamieterested stockholder, the business combiméat
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 sharesettrporation
excluding shares held by that interested stocking

A business combination generally includes:

* mergers, consolidations and sales or other disposibf 10% or more of the assets of a corporatar with an
interested stockholde

* specified transactions resulting in the issuandeamsfer to an interested stockholder of any ehptbck of the
corporation or its subsidiaries; a

» other transactions resulting in a disproportiorigi@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 goegdrby the provisions of the statute or the
corporation does not have voting stock listed ot#onal securities exchange, authorized for gigitain an inter-dealer quotation system of
a registered national securities association af betecord by more than 2,000 stockholders.

Metrocall Arch Holding Company
Because Metrocall has not adopted any Because Arch has not adopted any provi  Because the Holding Company restated
provision in its restated certificate of in its restated certificate of incorporation to certificate of incorporation will not include
incorporation to “opt-out” of the Delaware “opt-out” of the Delaware business any provision to “opt-out” of the Delaware
business combination statute, the statute is combination statute, the statute is applicc  business combination statute, the statute
applicable to business combinations to business combinations involving Arch.  will apply to business combinations
involving Metrocall. involving Holding Company
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MANAGEMENT OF HOLDING COMPANY
AFTER THE MERGER

Board of Directors of Holding Company

Members of Holding Company Board of Directdgpon completion of the merger, the board of directdf Holding Company will be
comprised of nine individuals, four of whom weresidmated by Metrocall, four of whom were designdigdirch and the ninth director,
David C. Abrams, a representative of Abrams Capitaignificant shareholder of Arch, who was pregbby Arch and 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 Holding Comparl e required to change the size of
Holding Company board of directors.

To date, Metrocall and Arch have designatedindividuals set forth below to be directors aflding Company upon completion of the
merger.

Name Age
Royce Yudkoff, Chairma 48
David C. Abrams 43
James V. Continen: 41
Vincent D. Kelly 44
Matthew Oristanc 48
William E. Redmond, Jr 44
Richard A. Rubir 40

[ ]

[]

[ ] []
Royce YudkofMr. Yudkoff has been a director of Metrocall sirfgeril 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 & Compaauy,international management
consultancy firm where he shared responsibilityBain’s media practice. Mr. Yudkoff serves on tloaful of directors of Muzak, LLC and
Nexstar Broadcasting Group. Mr. Yudkoff was a dioeof Metrocall at the time of its filing of a pigdn under Chapter 11 of the Bankrup
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 SigBecause Global Signal is a major supplier ahthdetrocall and Arch, Mr. Abrams
will recuse himself from any discussion or decidiyrnthe Holding Company board on matters relatimGlobal Signal.

James V. ContinenzMr. Continenza has been a director of Arch sind@22®/r. Continenza has been the president and ekixfutive
officer since September 2002 of Teligent, Inc.r@vjwer of fixed-wireless broadband services tlatlffor bankruptcy protection in May
2001. Mr. Continenza also currently serves asecthr of Teligent, Inc. Mr. Continenza was the €bigerating officer of Teligent, Inc. from
May 2001 to September 2002 and its senior viceigeas of strategic operations from September 200day 2001. Prior to his tenure with
Teligent, Inc., Mr. Continenza was the chief exagubfficer of Lucent Technologies Product Finanehijch was a division of The CIT
Group, Inc., a financial services company, fromiAp299 to September 2000 and was senior vice geesi—worldwide sales and marketi
of Lucent Technologies Product Finance from SeptrmB97 to April 1999.

Vincent D. KellyMr. Kelly was appointed President and CEO of Metitban February 5, 2003. Prior to assuming this,rMr. Kelly was
the Chief Operating Officer, Chief Financial Officand Executive Vice
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President of Metrocall. He has also served as thaslirer from August 1995 to February 2003 andeskas a director of Metrocall from
1990 to 1996. Mr. Kelly was responsible for manggime Company'’s financial restructuring in 2002. e been heavily involved in
Metrocall's merger and acquisition strategy. MrlliKevas also involved in taking the Company pulitict993 and managed all subsequent
public offerings and financings. Prior to joiningelocall in 1987, he served in public accounting. Kelly currently serves on the board of
directors of Penton Media, Inc. and GTES, LLC, whiEa majority-owned subsidiary of Metrocall. Melly was an executive officer of
Metrocall at the time of its filing in June of 2002a petition under Chapter 11 of the Bankruptog€

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 exeeutiv
officer from December 1996 to February 2003 andhasrman of the board from January 1999 to Febr@@68 of Gardenway, Inc., a
manufacturer of outdoor garden and power equiptenttfiled 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 ©ctober 2003.

Richard A. RubinMr. Rubin has been a director of Arch since 2002. Rubin has been the president of Hawkeye Calgitadagement
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 Jaryuh®97 to July 1998.

[ ]
[ ]

Committees of Holding Company Board of Directors

Upon completion of the merger, the boarditdators of Holding Company initially will have tse committees:

 an audit committee, the chairperson of which wiitially be designated by Holding Company boardlioéctors;

* a compensation committee, the chairperson of wivitthnitially be designated by Holding Company lidaf
directors; anc

* a nominating and governance committee, the chagpeof which will initially be designated by Holdj
Company board of director

The Audit Committee of the board of directof$dolding Company will be initially comprised ofie director designated by Metrocall,
one director designated by Arch and David C. Abrahime Compensation Committee of the board of damsodf Holding Company will be
initially comprised of one director designated bgtkdcall and two directors designated by Arch. Noeninating and Governance Committee
of the board of directors of Holding Company wi#ll imitially comprised of two directors designatgdNdetrocall and two directors designa
by Arch.

Each of such committees will prepare andquress charter for the approval of the board oécliors of Holding Company. The
affirmative vote of a majority of the members o thoard of directors of Holding Company will be uggd to modify the powers and
authority of any committee of Holding Company’s fbaf directors. In addition, Holding Company’s bd®f directors may remove a
director from any committee, change the size of @mmittee or terminate any committee or changetiadr of a committee only with the
affirmative vote of not less than a majority of thembers of Holding Company’s board of directors.
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Compensation of Directors

In accordance with existing practice of Meatband Arch, it is expected that directors of ¢ioy Company who are also full-time
employees of Holding Company will receive no adufitil compensation for their services as directash nonemployee director of Holdir
Company will receive compensation for service otditly Company board of directors as determinedhieyttoard of directors of Holding
Company upon the recommendation of the compensatiomittee.

Executive Officers of Holding Company

The principal executive officers of Holding@pany upon completion of the merger will be afofes:

Name Age Title

Vincent D. Kelly 44 President and Chief Executive Offic
For information regarding Mr. Kelly, see “—e8d of Directors of Holding Company,” beginning pege 117.
Compensation of Executive Officers

Holding Company has not yet paid any compiémso its chief executive officer or any othergen expected to become an executive
officer of Holding Company. With the exception of NKelly’'s employment agreement with Holding Compawhich will be executed at the
closing of the merger, the form and amount of th@pgensation to be paid to each of Holding Compaeyécutive officers in any future
period will be determined by the compensation cottemiof Holding Company board 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 fiscalry003, which was paid in January 20

* provided for a guaranteed minimum bonus paymef680D,000, payable in February 2005, provided teghm
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

The one million dollars cash bonus is in lif@ny other payments with respect to the mergdrveas conceived by the Metrocall board as
a suitable replacement for the change of contrpiEat under Mr. Kelly’s employment agreement. Baganio new capital would be invested
as a result of Metrocall’'s merger with Arch as oradly conceived, the Metrocall Board had committed¢onsidering a suitable replacement
for the change of control payment in Mr. Kelly’s gloyment agreement at the time that the Board lbélibaized Metrocalb efforts to pursu
the merger with Arch in September 2003.

Upon and subject to completion of the megfévletrocall and Arch, Mr. Kelly and Holding Compawill enter into a new employment
agreement and Mr. Kelly’s existing employment agrent with Metrocall will be terminated. The new egment will be for an initial term of
three years commencing on the date of consummatite merger and provide for an annual salary6®0$000 for Mr. Kelly. For the
remainder of calendar year 2004, Mr. Kelly will &atitled to a minimum bonus of $530,000 payablEebruary 2005, provided that certain
performance targets previously set by the compersabmmittee of the Metrocall Board are met. Rdrsequent calendar years, Mr. Kelly
will be eligible for an annual bonus of up to 200%his base salary based on achievement of cquaformance targets to be set by Holding
Company’s board of directors or the compensationmitee thereof.
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Mr. Kelly’'s employment agreement with Holdi@gmpany will also provide for certain payments mparmination of his employment. If
Mr. Kelly’'s employment is terminated by reason eath or disability, Holding Company will pay Mr. Ke(or his legal representatives), his
base salary through the remaining term of his eympént agreement payable in a lump sum. If Mr. K&lterminated without cause or if
Mr. Kelly terminates his employment for good reaggenerally if Holding Company makes adverse changér. Kelly’s compensation,
benefits, or duties or requests that he relochte)Kelly would receive the following:

« an amount equal to his full base salary for thagmreof two years and the remaining term of hislegtpent
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 groeplth coverage for the greater of two years aaddmaining
term of his employment agreement; ¢

« full vesting of any equity compensation and thes&apf all restrictions with respect to any restiicstock grante
to Mr. Kelly.

If Mr. Kelly’'s employment is terminated by liing Company without cause or by Mr. Kelly for gbreason in connection with aange
of control,” Mr. Kelly will be entitled to reimbuesnent for 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 tteenpensation 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 waslatd a smooth and rapid combinat
of the two companies. The group will make its reomendations to Mr. Kelly and Mr. Redmond. All sueitemmendations shall be made
solely in contemplation of the completion of thergex, and any integration planning shall be in climmge 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 advistatrocall with respect to certain legal mattelatiag 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 Metrotdllexember 31, 2003 and December 31, 2002, anetifited consolidated statements of
operations, stockholders’ equity/ (deficit) andicéiews for the year ended December 31, 2003, #g 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 dlP, independent auditors, as set forth in thegort thereon, included therein and
incorporated herein by reference. Such consolid@tedcial statements and schedule are incorpotzegin by reference in reliance upon
such report given on the authority of such firmeaperts in accounting and auditing.

The consolidated statements of operationskiblders’ 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 aubitesrthur 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 obtetmsent from Arthur Andersen LLP, you
will be unable to sue Arthur Andersen LLP under $seurities Act for material misstatements or oiiss if any, in this joint proxy
statement/ prospectus and incorporated hereinfbyerece, including the financial statements covéngtheir previously issued report. We
believe that it is unlikely that you would be abberecover damages from Arthur Andersen LLP for elaym against them.

The consolidated balance sheet of WeblinkeWs, Inc. as of December 31, 2002, and the detaesolidated 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 auditedPMG LLP, independent auditors, as set fortthigir 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 MayZZ)2 and for the period from June 1, 2002 to Deear8h, 2002 incorporated in this
prospectus by reference to the Annual Report omE®K have been so incorporated in reliance on thertdpdich contains an explanatc
paragraph relating to Arch Wireless, Inc.’s adaptid fresh-start accounting as described in NdietBe financial statements) of
PricewaterhouseCoopers LLP, independent accoun@in&sn on the authority of said firm as expertsiiting 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-Kch Wireless, Inc. for the year ended
December 31, 2003 were audited by Arthur Andersom,lindependent accountants, who have ceased mpexafrthur Andersen LLP
expressed an unqualified opinion on those finarstatkements in their report dated March 7, 2002€p«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 [audited] consolidated balance sheet izBWs-Patriots Holdings, Inc. as of March 5, 20t been incorporated in this prospectus
in reliance on the report of | ], independent accountants, given on the authofisaid firm as experts in auditing and accounting.

OTHER MATTERS

Neither Metrocall nor Arch presently interidsbring any matters other than those describélignjoint 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 persoredamthe enclosed proxy forms of
Metrocall or Arch, as applicable, will vote the gi®s in keeping with their judgments on such matter

STOCKHOLDER PROPOSALS

Pursuant to Rule 14a-8 under the Exchangestmtkholders 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 s&n

Metrocall Holdings, Inc
Attn: Secretan

6677 Richmond Highwa
Alexandria, Virginia 2230f

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, althougtintluded in the proxy statement, proposals rhasteceived a reasonable amount of time
before Arch begins to print and mail its proxy nmetks. All stockholder 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 Starfward-looking statements” within
the meaning of the Private Securities Litigation
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Reform Act of 1995. These statements referring &rbtall, Arch and Holding Company are includedhiis joint proxy statement/
prospectus, including under the following captions:

* “Risk Factor”; and

* “The Merger’

These statements may include statementsdiegahe period following completion of the merger.

” o ” o HNTH

Words such as “anticipate,” “estimate,” “eg{®” “projects,” “intends,” “plans,” “believes” ahwords and terms of similar substance used
in connection with any discussion of future opemgtor 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 Araoh féletors relating to the merger discussed undgt Ractors, among others, could cause
actual results to differ materially from those désed in the forward-looking statements. Thesedixcinclude: the relative value of Holding
Company stock and Metrocall’'s and Arch'’s stocks, fdilure to realize the anticipated benefits @& therger and adverse regulatory
conditions. Stockholders are cautioned not to plamiue reliance on the forward-looking statememtsch speak only of the date of this joint
proxy statement/ prospectus. None of Metrocall hAsc Holding Company is under any obligation, aadreexpressly disclaims any
obligation, to update or alter any forward-lookstgtements, whether as a result of new informafignre events or otherwise.

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

WHERE YOU CAN FIND MORE INFORMATION

This joint proxy statement/prospectus incoapes documents by reference which are not predémt delivered with this joint proxy
statement/prospectus.

The SEC permits Metrocall and Arch to “incorgte by reference” information into this proxytstaent/prospectus. This means that
Metrocall and Arch can disclose important inforroatto you by referring you to another documentifdeparately 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 Actleen the date of this joint proxy
statement/prospectus and the date of the Metrspallial meeting and the date of the Arch speciatimg, as applicable. These include
periodic reports, such as Annual Reports on ForfiK,1Quarterly Reports on Form 10-Q and Current Respon Form 8-K, as well as any
other proxy statements.

You should rely only on the information cantad in this joint proxy statement/prospectus ait tthich 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 upgurest. 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 jarixy statement/prospectus are not themselvedfispdly referred to in this joint proxy
statement/prospectus, then the exhibits will ngplexided. Any request for documents should be niade ], 2004 to ensure
timely delivery of the documents.
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The following documents, which have beendfity Metrocall with the Securities and Exchange @uossion (SEC file number 0-21924),
are incorporated by reference into this joint prefgtement/prospectus:

(1) Annual Report on Form -K, for the fiscal year ended December 31, 2008 fMarch 25, 2004, ar
Amendment No. 1 on Form -K/A filed April 29, 2004;

(2) Quarterly Report on Form-Q, for the fiscal quarter ended March 31, 2004f\éay 10, 2004

(3) Current Report on Forn-K filed November 18, 2003 and an amendment thdiletd January 2C
2004; anc

(4) Current Reports on Forr-K filed March 16, 2004, March 31, 2004, May 6, 200May 10, 2004, May 1+«
2004, and May 17, 200

The following documents, which have beerdfitgy Arch with the Securities and Exchange Comnais¢6EC file number 0-23232), are
incorporated by reference into this joint proxytetaent/prospectus:

(1) Annual Report on Form -K, for the fiscal year ended December 31, 2008 fiarch 1, 2004, an
Amendment No. 1 on Form -K/A filed April 29, 2004;

(2) Quarterly Report on Form-Q, for the fiscal quarter ended March 31, 2004dfiiéay 10, 2004; an

(3) Current Reports on Forn-K filed March 1, 2004, March 31, 2004, and May 602.

Requests for documents relating to Metrostadiuld be directed to:

Metrocall Holdings, Inc., 6677 Richmond Higlyy Alexandria, Virginia 22306, Attention: Timotly
Dietz, Investor Relations, telephone (703)-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, telephof8)(B7(-6700.

Metrocall and Arch file reports, proxy statems and other information with the SEC. Copiethoke 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 at®tSBC-0330 for further information on the operatidrthe public reference rooms.

Copies of these materials can also be olddiganail at prescribed rates from the Public Reiee 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 containsrtgproxy statemen
and other information regarding each of us. Theesidof the SEC website is http://www.sec.gov.

Holding Company has filed a registrationestant on Form S-4 under the Securities Act withSB€ with respect to Holding Compasy’
stock to be issued in the merger. This joint pretatement/prospectus constitutes the prospectdsldfing Company filed as part of the
registration statement. This joint proxy staten@opectus does not contain all of the informasienforth in the registration statement
because certain parts of the registration statearenvmitted in accordance with the rules and s of the SEC. The registration
statement and its exhibits are available for inspe@and copying as set forth above.

If you have any questions about the merdegage call either Timothy J. Dietz, Director, Cagte Communications and Investor
Relations of Metrocall, at (703) 660-6677 (extens$@31), or Gerald J. Cimmino, Vice President areh$urer of Arch, at (508) 870-6700.

This joint proxy statement/prospectus dodscoastitute an offer to sell, or a solicitationasf offer to purchase, the securities offered by
this joint proxy statement/prospectus, or the @alion of a proxy, in any jurisdiction to or froemy person to whom or from whom it is
unlawful to make such offer, solicitation of

124






an offer or proxy solicitation in such jurisdictioNeither the delivery of this joint proxy statentfnospectus nor any distribution of securities
pursuant to this joint proxy statement/prospechadlsunder any circumstances, create any impbaoaiat there has been no change in the
information set forth or incorporated into thisrjpproxy statement/prospectus by reference or itrddell’s or Arch’s affairs since the date of
the joint proxy statement/prospectus. The infororationtained in this joint proxy statement/prospgetith respect to Metrocall was
provided by Metrocall and the information contairedhis joint proxy statement/prospectus with exggo Arch was provided by Arch.

Any statement contained in a document inc@teal or deemed to be incorporated by referenoelins joint proxy statement/prospectus
will be deemed to be modified or superseded foppses of this joint proxy statement/prospectufi¢ceixtent 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 superséaestatement. Any statement so modified or supetseadll not be deemed, except as so
modified or superseded, to constitute a part &fjihint proxy statement/prospectus.
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REPORT OF INDEPENDENT AUDITORS
[Auditors’ Report]
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WIZARDS-PATRIOTS HOLDINGS, INC.
CONSOLIDATED BALANCE SHEET

March 5,
2004
ASSETS
Cash $ 2
Total asset $ 2
[ |

STOCKHOLDEF S EQUITY

Preferred stock, par value $0.01 per share; 10@slauthorized; O shares
issued and outstandit $—

Common stock, par value $0.0001 per share; 10@slarthorized; 100 shares
issued and outstandi

Additional paic-in-capital

2
Total stockholde's equity $ 2
|

The accompanying notes are an integral part ofcinisolidated balance sheet.
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WIZARDS-PATRIOTS HOLDINGS, INC.
NOTES TO CONSOLIDATED BALANCE SHEET
Note 1. Basis of Presentatior

The accompanying consolidated balance shektdes the accounts of Wizards-Patriots Holding, (the Company) and its wholly-
owned subsidiaries Wizards Acquiring Sub, Inc. (W)A8d Patriots Acquiring Sub, Inc. (PASI) and netampany accounts have been
eliminated. Other than its formation, the Compang @s subsidiaries have not conducted any adsviti

The Company and its subsidiaries were formembnnection with the anticipated merger of Mesdbtloldings, Inc. (Metrocall) and Arch
Wireless, Inc. (Arch). The Company was incorporatethe state of Delaware on March 5, 2004. The @amy has one stockholder,
Metrocall Holdings, Inc. (Metrocall), which hold# af the Company’s common stock, par value $0.0001

Note 2. Merger with Metrocall Holdings, Inc. and Arch Wirel ess, Inc.

On March 29, 2004, the Company, WASI, PASgtidcall and Arch entered into an agreement ar gflanerger. On the effective date
of the merger, WASI will merge with and into Metaticand PASI will merge with and into Arch, at whipoint WASI and PASI would no
longer exist as separate corporate entities, an@tmpany’s only two wholly-owned subsidiaries wbioé Metrocall and Arch.

Upon completion of the merger, holders of Mdeall’s common stock will receive $150 million éash pursuant to a cash election and
27.5% of the Company’s common stock. Under the etesttion, 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 mergesiteration will be adjusted on a pro rata basighabtwo 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
new holding company’s outstanding common stocknagxahange ratio of 1.876 shares of the Compamyt:ton stock for each Metrocall
share. Each outstanding share of Arch common stockd be exchanged for one share of the Comparmytenon stock.

The above actions will necessitate the boimgs/of up to $150.0 million of debt proceeds, defeg on the available cash on hand of
Metrocall and Arch at the time of the closing of tinerger, to fund the cash election componenteofitbrger consideration and authorization
of additional common shares of the Company befoeenterger takes place.
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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 corporati¢®arent” ), Wizards Acquiring Sub, Inc., a Delaware corparatind a wholly-owned subsidiary of
Parent(“Metrocall Acquiring Sub”), Metrocall Holdings, Inc., a Delaware corporat{®letrocall” ), Patriots Acquiring Sub, Inc., a
Delaware corporation and a wholly-owned subsid@riarent“Arch Acquiring Sub”), and Arch Wireless, Inc., a Delaware corporation
(“Arch” ). Metrocall and Arch are sometimes together refitto collectively as th®Companies”and, individually, as &Company.”

WITNESSETH:

WHEREAS, the respective Boards of DirectdrMetrocall (the"Metrocall Board” ) and Arch (théArch 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 8iteoé their respective stockholders that the Aidiger 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 2.58f& shares of such stock held by either Metraralirch) 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 theatsbof 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 tinilEffective Time, Metrocall shall (a) consultivArch 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
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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 Effectivaelinone of Parent, Metrocall Acquiring Sub or Afatquiring 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 Paaadt after the Effective Time, is hereinafter stmes referred to as tH8urviving
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, atterEffective 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 witbpect to the Metrocall Merger and the Arch Mefgdrich 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 Staft¢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(a) The certificate of incorporation of the SurwigiMetrocall Corporation shall be amended
as of the Effective Time such that it is identiathe certificate of incorporation of Metrocall duiring 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 Acquirir8ub as in effect immediately prior to the EffectiNiene, and thereafter may be amended in
accordance with its terms and as provided in th€DGxcept that references to the name of the SimyiArch 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 Corpoaoatishall be amended as of the Effective Time shahthey are
identical to the bylaws of Metrocall Acquiring Sab in effect immediately prior to the Effective Epand (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.

A-2




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 electedppointed 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 electedpmointed 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 therggality of the foregoing, and subject theretahatEffective Time:

(a) all of the property, rights, privileggmwers and franchises of Metrocall and Metrocalljdicing 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 bewerted 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 &eered 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 repreisgnany such shares shall cease to have any rigitept 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 immediatpfjor 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 Effectiliene 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) shallapply 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 eatitto exercise any such repurchase option or oijtgrset 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 Stzare, 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 skabe to represent a right to acquire shares abblt 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 thaevwrirchasable upon exercise of such converted btiStock 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 sumtiverted 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 Seeti®¥(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 bigtwe of this Agreement and without any furtheli@tton 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 thatddat! 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.

(i) Unissued Shares Under the Metrocall Plan of Reoizgtion. 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 Stoclkt 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 automaticaélycanceled 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 immedigt@lrior to the Effective Time, other than sharedamany 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 Staxkstanding immediately prior to the Effective Tiar@ 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 fortarin 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 urtteArch Stock Option, the number of shares of R&Zemmon 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 thed€, 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 agreementd aaleemed to refer to Parent, which shall hasmed 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 andtaotling, pursuant to a distribution under the A?tdn 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 PlaRexfrganization 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 plasts 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 subjdet provisions of, the Metrocall Option Planhewe 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 evidentiagitants 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 agemt‘@xchange Agent”) for purposes of exchanging certificates which imiaesdy 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 Stesikaible pursuant to Sections 2.1(a) and 2.1(c) apowversion 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 Bieatinafter be referred to as tliexchange 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 t@alny portion of such shares, to make an unciomdit 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 Exchaygnt to, prepare and mail a form of election (#erm 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 wish&s to elect to receive the Cash Election Pacaify 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 ExchangeeXg 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 statificates 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 revoketh& Exchange Agent is notified in writing by Metadl 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 promptlymeed to such holder.

(d) The Exchange Agent may, with the agredgrma&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 velextions 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#f Exchange Agent determines that any contingextieh 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 allocatind the pro-ration, including the determinatéthe 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 Sectobh&)(i)(A) and 2.1(a)(i)(B) in the following maean

(i) A proration factor (th&Excess Proration Factor”) shall be determined by dividing the Election Nw&nby 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 Com&twck in accordance with Section 2.1(a)(i)(B)jsat to Section 2.10.

(c) Deemed Electionslf the number of Electing Shares is less thaaqual 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 2.1j@jland 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 shees shall be determined by multiplying the DegiBlection 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 dolder of record of a Certificate or Certifesmtvhich 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 Iigoih 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) theelahares of Parent Common Stock issuable to stitithtafare 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@poration 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 Comr&taock, 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 SecuritiesNotwithstanding any other provision of this Agmeent, 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 Commonk3ipon surrender of Certificates for exchange pamsto this Article 11 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, MetidStock 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 toxobanged for the outstanding equity of Metrocatl &nch 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 RidReorganization, 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
following the date on which the last of the coratis set forth in Article VIl is fulfilled (other #in conditions contemplated to be fulfilled on
the Closing Date) or waived or at such other time place as Metrocall and Arch shall agree. The datwhich the Closing occurs is refer
to in this Agreement as tl€losing Date” .

Section 2.13 Lost, Stolen, Destroyed Certificatels the event that any Certificates shall havendest, stolen or destroyed, the
Exchange Agent shall issue in exchange for sudhdtden or destroyed Certificates, upon the ngkihan affidavit of that fact by the holc
thereof, certificates representing the
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shares of Parent Common Stock or cash, as apicalbd which the shares of Arch Common Stock otrbtmll Common Stock represented
by such Certificates were converted, pursuant thi@e2.1, cash for fractional shares, if any, @y te required pursuant to Section 2.10 and
any dividends or distributions payable pursuargection 2.9provided, howevethat Parent may, in its discretion and as a caoriti
precedent to the issuance of such certificateesgmting shares of Parent Common Stock, cash heddistributions, require the owner of
such lost, stolen or destroyed Certificates toveela bond in such sum as it may reasonably daga@tdemnity against any claim that may be
made against Parent, the Surviving Metrocall Capon, the Surviving Arch Corporation or the Exchamgent with respect to the
Certificates alleged to have been lost, stolenestrdyed.

Section 2.14 Taking of Necessary Action; Further Actiofa) If any further action is necessary or desérad carry out the purposes of
this Agreement and to vest Parent, the Survivingrdéall Corporation or the Surviving Arch Corpouatiwith full right, title and possession
to all assets, property, rights, privileges, poward franchises of Parent, Metrocall, Metrocall Bicimg Sub, Arch and Arch Acquiring Sub
the extent contemplated by this Agreement, theerf§i and directors of Parent, Metrocall, Metrogaijuiring Sub, Arch and Arch Acquiring
Sub immediately prior to the Effective Time wilk&all such lawful and necessary action.

(b) If, at any time after the Effective Tinfearent shall consider or be advised that any éurlssignments or assurances in law or any
other acts are necessary or desirable to (i) pestect, or confirm, of record or otherwise, in Bwgrviving Metrocall Corporation or the
Surviving Arch Corporation its right, title or imtest in or under any of the rights, propertiesassets of Metrocall or Arch acquired or to be
acquired by the Surviving Metrocall Corporatiortloe Surviving Arch Corporation, respectively, agsult of, or in connection with, the
Transactions, or (ii) otherwise carry out the pwgmof this Agreement, Metrocall or Arch and itsgar officers and directors shall be dee
to have granted to the Surviving Metrocall Corpimrabr the Surviving Arch Corporation, respectivedy irrevocable power of attorney to
execute and deliver all such proper deeds, assigtsimend assurances in law and to do all acts sage proper to vest, perfect, or confirm
title to and possession of such rights, propertesssets in the Surviving Metrocall Corporatiorih@ Surviving Arch Corporation,
respectively, and otherwise to carry out the puepax this Agreement; and the proper officers anectbrs of Parent, the Surviving Metroc
Corporation or the Surviving Arch Corporation anéyf authorized in the name of Metrocall, Arch dherwise to take any and all such act

Section 2.15 Required Withholding Each of the Exchange Agent and Parent shall tigeeinto deduct and withhold from any
consideration payable or otherwise deliverableyamsto this Agreement to any holder or former bolof Arch Common Stock or Metrocall
Common Stock such amounts as may be required dedbected or withheld therefrom under the Code deuany provision of state, local or
foreign Tax law or under any other applicable laWsthe extent such amounts are so deducted ohe@liththe amount of such consideration
shall be treated for all purposes under this Agesgras having been paid to the Person to whom@uideration would otherwise have
been paid.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF ARCH

Except as disclosed in the Arch SEC Repadgéfined in Section 3.5) or as set forth in fiseldsure schedule delivered by Arch to
Metrocall prior to the execution of this Agreeméhie “Arch Disclosure Schedule}, Arch represents and warrants to Metrocall that:

Section 3.1 Organization and QualificationArch is a corporation duly organized, validly gkig and in good standing under the laws
of the state of Delaware and has the requisiteccatp power and authority to own, lease and opésagssets and properties and to carry on
its business as it is now being conducted. Ardualified to do business and is in good standinggich jurisdiction in which the properties
owned, leased or operated by it or the naturembtisiness conducted by it makes such qualificatemessary, except where the failure to be
so qualified and in good standing would not, whateh together with all
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other such failures, have an Arch Material Advetffect (as defined below). True, accurate and ceteptopies of Arch’s certificate of
incorporation, as amended (thech Certificate of Incorporation”) and bylaws, as amended (t#ech Bylaws” ), in each case as in effect
the date hereof, including all amendments thetretge been delivered to Metrocall. Arch is not ifedét in any respect in the performance,
observation or fulfilment of any provision of thech Certificate of Incorporation or Arch BylawsoiFpurposes of this Agreemefrch
Material Adverse Effe” means any event, development, change or effectititiwidually or when taken together with all ottseich events,
developments, changes or effects, (x) is or woeddonably be expected to be materially adverdeetbusiness, operations, condition
(financial or otherwise), assets or liabilitiesfth and its Subsidiaries (as defined in Secti@),3aken as a whole or (y) prevents Arch from
complying with its obligations under this Agreemeasrovided,that none of the following shall be taken into aguioin determining whether
there has been or is an Arch Material Adverse Efffcany change in the market price or tradingumee of Arch Common Stock; (ii) any
failure by Arch to meet internal projections ordoasts or published revenue or earnings predictar(§i) any adverse change or effect
(including any litigation, loss of employees, cdfat®n of or delay in customer orders, reductinmévenues or income or disruption of
business relationships) arising from or attributad relating to (1) the announcement or pendefitlyeoTransactions, (2) conditions
generally affecting the industry or industry sedtowhich Arch or any of its Subsidiaries partidigs the U.S. economy as a whole or any
foreign economy in any location where Arch or ahjtoSubsidiaries has material operations or s@iésch changes in each case do not
disproportionately and adversely affect Arch ordtgbsidiaries in any material respect), (3) legetounting, investment banking or other fees
or expenses incurred solely in connection withTrensactions, (4) the payment of any amounts duertihe provision of any other benefits
to, any officers or employees under the terms gfleyment contracts, non-competition agreements |@ep benefit plans, severance
arrangements or other arrangements in each casaréhim existence as of the date of this Agreerardt on or prior to the date of this
Agreement, were made available or disclosed to ddatf, (5) compliance with the terms of, or theisakof any action required by, this
Agreement, (6) the taking of any action expresplgraved or consented to by Metrocall, (7) any cleangaccounting requirements or
principles or any change in generally applicableslar the interpretation thereof, or (8) any actiequired to be taken under generally
applicable laws or agreements.

Section 3.2 Capitalization. (a) The authorized capital stock of Arch consiétS0,000,000 shares of Arch Common Stock, and
50,000,000 shares of common stock, par value $(80%hare {Arch Unclassified Common StocR’ As of the date hereof, (i) 19,480,974
shares of Arch Common Stock were issued and oulistgnall of which were validly issued and fullyipanonassessable and free of
preemptive rights, (ii) no shares of Arch UnclassifCommon Stock were issued and outstanding 2di§),996 shares of Arch Common St
were reserved for issuance upon exercise of opissued pursuant to the Arch’s 2002 Stock Incerfilaa, as amended (th&rch Stock
Plan” ), (iv) no shares of Arch Common Stock were resgfoe issuance upon exercise of outstanding wasrandl options issued other than
under the Arch Stock Plan, and (v) 519,026 shaffédsah Common Stock were reserved for issuance wAdeh’s First Amended Joint Plan
of Reorganization under Chapter 11 of the Bankgu@ade, dated March 13, 2002, as modified and ajgorby order of the United States
Bankruptcy Court for the District of Massachuseteted May 4, 2002 (tH&rch Plan of Reorganization’), including certain shares the
issuance of which is to be made through the ArcdtiSPlan (the Shares of Arch Common Stock refeiwed the foregoing clauses (i) — (v),
collectively, subject to adjustment as set fortlSamedule 3.2the“Arch Fully Diluted Shares”). Arch has filed with the SEC or previously
made available to Metrocall (i) a complete and ecrcopy of the Arch Stock Plan, (ii) the weightegrage exercise price for all options
outstanding as of the date hereof, and (iii) cotepdend correct copies of the relevant written agesgs, including amendments thereto,
evidencing the grant of such options.

(b) Except as set forth in subsection (a)vabar as otherwise contemplated by this Agreentbate are no outstanding subscriptions,
options, calls, contracts, commitments, restricj@rrangements, rights or warrants, includingragtyt of conversion or exchange under any
outstanding security, instrument or other agreenaent also including any rights plan or other aakieover agreement, obligating Arch or
of its Subsidiaries to issue, deliver, sell, transfedeem, repurchase or otherwise acquire oedause issued, delivered, sold, transferred,
redeemed, repurchased, or otherwise acquired,rargs of the capital stock of
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Arch or obligating Arch or any of its Subsidiariesgrant, extend or enter into any such agreemecwmmitment. There are no voting trusts,
proxies or other agreements or understandings tchwkrch or any of its Subsidiaries is a party ®bound with respect to the voting of any
shares of capital stock of Arch. The Arch StocknRlaes not (i) prohibit the assumption of such Astbck Plan (and the options granted
thereunder) by Parent and the substitution of R&emmon Stock as provided in Section 2.1(d) of fgreement and does not require the
consent or approval of the holders of the outstamdptions under the Arch Stock Plan, the stockérsladf Arch, or any other Person in order
to effect such assumption and substitution or¢ijuire the acceleration of the exercise schedwesting provisions currently in effect for
such options.

Section 3.3 Subsidiaries Identified in Section 3.3 of the Arch DisclosiBehedule is each direct and indirect Subsidiarrof. Other
than such Subsidiaries, Arch does not, directlyndirectly, own any equity or similar interest inany interest convertible, exchangeable or
exercisable for, any equity or similar interestany corporation, partnership, limited liabilitymapany, joint venture or other entity. Each s
Subsidiary (i) is duly organized, validly existingd in good standing under the laws of its jurigdicof incorporation or organization and |
the requisite power and authority to own, lease@ratate its assets and properties and to caritg doisiness as it is now being conducted;
and (i) is qualified to do business, and is in@atanding, in each jurisdiction in which the pndj@s owned, leased or operated by it or the
nature of the business conducted by it makes sualifigation necessary, except in all cases whaeddilure to be so qualified and in good
standing would not, when taken together with atlrsather failures, result in an Arch Material AdseEffect. All of the outstanding shares
capital stock or other equity interests of eachs8iiary of Arch are validly issued, fully paid, rassessable and free of preemptive rights, anc
are owned directly or indirectly by Arch, free agldar of any liens, claims or encumbrances. Thexaa subscriptions, options, warrants,
rights, calls, contracts, voting trusts, proxie®threr commitments, understandings, restrictiorsr@ngements relating to the issuance, sale,
voting, transfer, ownership or other rights witbgect to any shares of capital stock or other gdpiierests of any Subsidiary of Arch,
including any right of conversion or exchange uralgy outstanding security, instrument or agreemferch has neither agreed nor is
obligated to make nor be bound by any written, oradther agreement, contract, subcontract, ldasding understanding, instrument, note,
option, warranty, purchase order, license, subfieeinsurance policy, benefit plan, commitmentmatarstanding of any nature, as of the date
hereof or as may hereinafter be in effect (othanths set forth in this Agreement) under whichatrhecome obligated to make any future
investment in, or capital contribution to, any atRerson. As used in this Agreement, (i) the tef@ubsidiary’ means, when used with
reference to any Person, any corporation, partigrimited liability company, joint venture or athentity of which such Person (either
acting alone or together with its other Subsid&ri@wvns, directly or indirectly, 50% or more of th&ting stock or other voting interests, the
holders of which are entitled to vote for the dal@tof a majority of the board of directors or aisnilar governing body of such corporation,
partnership, limited liability company, joint veméuor other entity; and (ii) the term “Person” meam individual, a corporation, a limited
liability company, a partnership, an associatiotruat or any other entity or organization, inchglia governmental or political subdivision or
any agency or instrumentality thereof.

Section 3.4 Authority; Non-Contravention; Approvalga) Arch has full corporate power and authoritghter into this Agreement and
any other agreement executed and delivered in ctioneherewith (collectively, th8Ancillary Agreements”) to which Arch is or will be a
party and, subject to the Arch Stockholders’ Appidias defined in Section 3.4(d)) and the Arch ReguStatutory Approvals (as defined in
Section 3.4(c)), to consummate the Transactionss. Agreement and the Ancillary Agreements to whiebh is or will be a party have been
duly and validly approved by the Arch Board, andotiver corporate proceeding on the part of Araleisessary to authorize the execution
delivery of this Agreement or such Ancillary Agreemts, and, except for the Arch Stockholders’ Appipthe consummation by Arch of the
Transactions. This Agreement and the Ancillary A&gnents to which Arch is or will be a party haverbdaly executed and delivered by A
and, assuming the due authorization, executiordatidery by the other parties hereto and theraiosttute valid and legally binding
agreements of Arch, enforceable against it in ataoce with their terms, except as such enforcéyabilay be subject to the effects of
bankruptcy,
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insolvency, reorganization, moratorium and othaslaelating to or affecting the rights of creditarsd of general principles of equity.

(b) The execution and delivery of this Agresiinand the Ancillary Agreements to which Archiisadl be a party by Arch do not, and the
consummation of the Transactions will not, violatenflict with or result in a breach of any prowisiof, or constitute a default (or an event
which, with notice or lapse of time or both, wouglohstitute a default) under, or result in the teation of, or accelerate obligations of Arch
under, or result in a right of any other Persotetminate or to accelerate obligations of Arch underesult in the creation of any lien,
security interest, charge or encumbrance upon &thegroperties or assets of Arch or any of itbSdiaries under, or result in any penalt
modification or otherwise affect, any of the termanditions or provisions of, (i) the respectivarhrs or by-laws of Arch or any of its
Subsidiaries, (ii) other than as provided in Set8ad4(c), and subject to obtaining (prior to théeEfive Time) the Arch Stockholders’
Approval, any statute, law, ordinance, rule, reiofg judgment, decree, order, injunction, writrrpé or license of any court or governmer
authority applicable to Arch or any of its Subsitia or any of their respective properties or asee(iii) any note, bond, mortgage, indent
deed of trust, license, franchise, permit, conogssiontract, lease or other instrument, obligatioagreement of any kind to which Arch or
any of its Subsidiaries is now a party or by whiaish or any of its Subsidiaries or any of theirpestive properties or assets may be bour
affected. Excluded from the foregoing sentencetisfparagraph (b), insofar as they apply to these conditions or provisions described in
clauses (ii) and (iii) of the first sentence ofstpiaragraph (b) (and whether resulting from su@tetton and delivery or consummation), are
such violations, conflicts, breaches, defaultanpteations, accelerations or creations of liensyuggcinterests, charges or encumbrances that
would not, individually or in the aggregate, havefach Material Adverse Effect.

(c) Except for (i) the filing of the Registian Statement and Joint Proxy Statement/ Prospdeasisuch terms are defined in Section 3.16)
with the Securities and Exchange Commission (8tC” ) pursuant to the Securities Exchange Act of 1834mended (th&xchange
Act’ ), and the Securities Act of 1933, as amended“@keurities Act”), and the declaration of the effectiveness thebgdhe SEC, (ii) the
making of the Merger Filing, (iii) any requiredifigs with or approvals from the Nasdaq National kéa(“Nasdaq” ), (iv) all filings and
approvals required to be made with or received feogovernmental agency, and the termination omatiph of any waiting periods imposed,
pursuant to the Hart-Scott-Rodino Antitrust Impnoents Act of 1976 (theHSR Act” ), the Sherman Act and the Clayton Act and anyrothe
Federal, state or foreign statutes, rules, reguiatiorders or decrees that are designed to ptotabtrict or regulate actions having the
purpose or effect of monopolization or restraintrafie (collectively, théAntitrust Laws” ), (v) all filings and approvals required to be read
with or received from the Federal Communicationsn@ossion (thé¢ FCC” ) pursuant to the Communications Act of 1934, asratfed (the
“Communications Act’), the rules, regulations and policies of the F@@ (FCC Regulations”) or any other Federal, state or foreign
statutes, rules, regulations, orders or decreedatigg or relating to the paging business or #iedommunications business (the
“Telecommunications Lawsy}, (vi) all filings and approvals required to bedeaor received in connection with any state seiesriir “blue
sky” laws, and (vii) all other filings and approsakquired to be made with or received from angllostate or Federal governmental
authorities required for a change in ownershigafigsmission sites (the filings and approvals refito in clauses (i) through (vii) are
collectively referred to as tHérch Required Statutory Approvalg; no declaration, filing or registration with, notice to, or authorization,
consent, waiver or approval of, any governmentakgulatory body or authority is necessary forakecution and delivery of this Agreement
by Arch or the consummation by Arch of the Tranigans, other than such declarations, filings, regtgins, notices, authorizations, consents,
waivers or approvals which, if not made or obtajreesithe case may be, would not, individually athie aggregate, have an Arch Material
Adverse Effect.

(d) The only vote of the holders of any classeries of capital stock of Arch that will becessary to consummate the Arch Merger and
the other Transactions is the approval of this &grent by the holders of a majority of the votingvpo of the outstanding shares of Arch
Common Stock on the record date (tAech Stockholders’ Approval’).
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Section 3.5 Reports and Financial StatementSince May 29, 2002, Arch has filed with the SHGams, statements, reports and
documents (including all exhibits, post-effectiveendments and supplements thereto) required tibelolely it under each of the Securities
Act, the Exchange Act and the respective rulesragdlations promulgated thereunder, each of whistamended if applicable, complied
when filed in all material respects with all applaite requirements of the Securities Act, the Exgkaict and the rules and regulations
promulgated thereunder. Other than Parent, Archukitgy Sub and Metrocall Acquiring Sub with respexthe Transactions, no Subsidiary
of Arch is required to file any form, report or etirdocument with the SEC. Arch has previously madglable to Metrocall, via its EDGAR
filings where available, copies (including all esits, post-effective amendments and supplementstthjeof its (a) Annual Report on
Form 10-K for the fiscal year ended December 3032@he"“Arch 10-K” ), as filed with the SEC, (b) proxy and informat&tatements
relating to (i) all meetings of its stockholdersh@ther annual or special) and (ii) actions by writtonsent in lieu of a stockholders’ meeting,
in each case from May 29, 2002 until the date Heesl (c) all other reports, including annual neépoquarterly reports, and registration
statements filed by Arch with the SEC since MayZ3)2 (the documents referred to in clauses (Rparid (c) are collectively referred to as
the“Arch SEC Reports”). As of their respective dates, the Arch SEC Reptidsiot contain any untrue statement of a matéai@lor omit tc
state any material fact required to be stated therenecessary in order to make the statementsithen the light of the circumstances under
which they were made, not misleading. The auditeahicial statements of Arch included in the ArchKL(collectively, the*Arch Financial
Statements’), have been prepared from, and are in accordaitbethe books and records of Arch, comply in a#iterial respects with
applicable accounting requirements and with thdiglied rules and regulations of the SEC with resgiereto, have been prepared in
accordance with United States generally accepteduating principles applied on a consistent ba¥%&AXAP” ) (except as may be indicated
therein or in the notes thereto) and fairly presgentonformity with GAAP, the consolidated finaatposition of Arch and its Subsidiaries as
of the dates thereof and the consolidated resfittseir operations and cash flows and changesemfiial position, if any for the periods then
ended.

Section 3.6 Employee Benefit Plans; Labor Matters; No Paracheiégyments (a) Section 3.6(a) of the Arch Disclosure Schedists
all material employee benefit plans (as define8éwtion 3(3) of the Employee Retirement Income 8gcact of 1974, as amended
(“ERISA")) and all material bonus, stock option, stock pase, stock appreciation rights, phantom stockiice=d stock, profit sharing,
cash or stock based incentive, deferred compemsagtiree medical or life insurance, supplemem&irement, severance, retention,
employment, change in control, vacation, unemplayneempensation, workers compensation or otherftigii@ns, programs or
arrangements, whether legally enforceable or ndtveimether written or oral, to which Arch or anyitsf Subsidiaries is a party, with respec
which Arch or any of its Subsidiaries has any adtiign or which are maintained, contributed to arsmred by Arch or any of its Subsidia
for the benefit of any current or former employe#icer or director of Arch or any of its Subsidis (collectively, théArch Benefit Plans”).
With respect to each Arch Benefit Plan, Arch hdés/deed, or prior to Closing will deliver, or malexailable to Metrocall a true, complete
correct copy of (i) such Arch Benefit Plan andaatiendments thereto and the most recent summarygptamiption related to such Arch
Benefit Plan, if a summary plan description is iegglitherefor, (ii) each trust agreement or otlieiding arrangement relating to such Arch
Benefit Plan, (iii) the most recent annual rep&idrfn 5500) filed with the Internal Revenue SeritERS” ) with respect to such Arch
Benefit Plan, (iv) the most recent actuarial reporfinancial statement relating to such Arch Bérfelan, (v) the most recent determination
letter issued by the IRS with respect to such Aehefit Plan, if it is qualified under Section 48)6f the Code, and (vi) a description setting
forth the amount of any material liability of Ardn its Subsidiaries as of the Closing Date for pagts more than 30 days past due. Neither
Arch nor any of its Subsidiaries has any expresmptied commitment, whether legally enforceablaot, (i) to create, incur liability with
respect to or cause to exist any other employeefibgrhan, program or arrangement, (ii) to entéoiany contract or agreement to provide
compensation or benefits to any individual or @i@)modify, change or terminate any Arch BeneférRlother than with respect to a
modification, change or termination required by SR) the Code or other applicable law.

(b) Neither Arch nor any ERISA Affiliate ofréh contributes to, has contributed to or is regphito contribute to a multiemployer plan
(within the meaning of Section 3(37) or 4001 (agBERISA) (a
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“Multiemployer Plan”) or a single employer pension plan (within the nie@ of Section 4001(a)(15) of ERISA) ‘(slultiple Employer

Plan” ). Except (i) as required by Section 4980B of tleel€or (ii) for benefits, the full cost of whichbsrne by the employee, former
employee, retired employee or beneficiary, nontefArch Benefit Plans provides for or promisegreetmedical, disability or life insurance
benefits to any current or former employee, officedirector of Arch or any of its Subsidiaries.itder Arch nor ERISA Affiliate of Arch has
incurred any withdrawal liability with respect tdvaultiemployer Plan under Title IV of ERISA and rgent or condition has occurred which
would be expected to cause Arch or any ERISA Afftdiof Arch to incur any such withdrawal liabilifyor purposes of this Agreement,
“ERISA Affiliate” shall mean, with respect to any entity, trade @ifess, any other entity, trade or business that iwas at the relevant
time, treated as a single employer under Secti@d¢hd, (c), (m) or (o) of the Code or Section 4@)(1) of ERISA.

(c) Except as would not, individually or meetaggregate, have an Arch Material Adverse Effgcfrch and its Subsidiaries have
complied, and are now in compliance, with all psians of all laws and regulations applicable tohABenefit Plans and each Arch Benefit
Plan has been administered in all material respe@scordance with its terms, (i) all contribut®required to be made under the terms of
any of the Arch Benefit Plans as of the date of &kgreement have been timely made or have beeattefl on the most recent consolidated
balance sheet filed or incorporated by referendbénArch SEC Reports prior to the date of thisefgment, (iii) no event has occurred and, to
the knowledge of Arch, there exists no conditiosetr of circumstances in connection with which Aoctany of its Subsidiaries could be
subject to any liability under the terms of sucletABenefit Plans, ERISA, the Code or any otheriapple law (other than a claim for
benefits in the ordinary course) and (iv) no legtion, proceeding, suit or claim is pending ortht® knowledge of Arch, threatened with
respect to any Arch Benefit Plan or its assetsefatifian claims for benefits in the ordinary course)

(d) Except as would not have, individuallyimthe aggregate, an Arch Material Adverse Efféfteach Arch Benefit Plan which is
intended to be qualified under Section 401(a) ef@wde or Section 401(k) of the Code has receivfadiaable determination letter from the
IRS through the Economic Growth and Tax Relief Red@tion Act of 2001 that it is so qualified ardch trust established in connection
with any Arch Benefit Plan which is intended tods@mpt from federal income taxation under Sectioh(&) of the Code is so exempt, ant
fact or event has occurred since the date of satdrmhination letter from the IRS to adversely daftbe qualified status of any such Arch
Benefit Plan or the exempt status of any such;t(iisthere has been no prohibited transactiortiimithe meaning of Section 406 of ERISA
or Section 4975 of the Code) with respect to anghMenefit Plan; (iii) neither Arch nor any of Baibsidiaries has incurred any liability for
any penalty or tax arising under Section 4972, 44880B or 6652 of the Code or any liability un&ection 502 of ERISA, and, to the
knowledge of Arch, no fact or event exists whichildagive rise to any such liability; (iv) no comfdeor partial termination has occurred
within the five years preceding the date hereohw&spect to any Arch Benefit Plan, and (v) no ABemefit Plan is subject to Title IV of
ERISA.

(e) Neither Arch nor any of its Subsidianieaintains or is required to contribute to any pfand or similar program established or
maintained by Arch or any of its Subsidiaries alggdihe United States of America primarily for tlenbfit of employees of Arch or any of its
Subsidiaries residing outside the United StateSmoérica, which fund or similar program providesyresults in, retirement income, a deferral
of income in contemplation of retirement or paynsentbe made upon termination of employment, anidtwblan is not subject to ERISA or
the Code to which Arch or any of its Subsidiariesnd have any liability.

(f) Any terminated benefit plan maintainedntributed to or sponsored by Arch or any of itbSdiaries has been terminated in
accordance with applicable laws, including ERISAd all benefits under any such terminated bené&fit pave been made in accordance with
the terms of such benefit plan.

(g) Neither Arch nor any of its Subsidiaries party to or otherwise bound by any collecbaggaining or other labor union contract
applicable to Persons employed by Arch or anyo§iibsidiaries and no collective bargaining agregmsebeing negotiated by Arch or any
its Subsidiaries. As of the date of this Agreem#gre is no union currently certified and no uniepresentation question or any
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organizational activity threatened with respecAtoh or any of its Subsidiaries. As of the datehi$ Agreement, there is no labor dispute,
strike, walkout, lockout or work stoppage or slowioagainst Arch or any of its Subsidiaries pendingo the knowledge of Arch, threatel
which may interfere with the respective businediwities of Arch and its Subsidiaries, except wheueh dispute, strike or work stoppage
would not, individually or in the aggregate, havefach Material Adverse Effect. As of the date listAgreement, to the knowledge of Arch,
there is no charge or complaint against Arch orafiys Subsidiaries pending before the NationdldraRelations Board or any comparable
governmental authority pending or threatened inimgj except where such unfair labor practicesrgdsor complaints would not,
individually or in the aggregate, have an Arch MialeAdverse Effect. There is no suit, claim, antiproceeding or, to the knowledge of
Arch, threatened against Arch, any of its Subsid&rany directors, officers, fiduciaries or seeviroviders of Arch or between Arch or any
of its Subsidiaries any employee, former employeeepresentative of current or former employeest Would be expected to have an Arch
Material Adverse Effect.

(h) Arch has delivered or made available &tidcall true, complete and correct copies ofl(igmployment agreements with officers and
employees of Arch and each of its Subsidiaries aithual compensation in excess of $100,000 (inatudiritten summaries of oral
agreements with respect to (x) increases in congpiems (y) severance or (z) other restrictionshanat-will status of any employment
arrangement) and all consulting agreements of Archeach of its Subsidiaries providing for anna@ahpensation in excess of $100,000,

(i) all severance plans, agreements, programsatides of Arch and each of its Subsidiaries vdthrelating to their respective employee:
consultants, and (iii) all plans, programs, agregmand other arrangements of Arch and each Subsidiaries with or relating to their
respective employees or consultants which conteiarige of control” provisions.

(i) No current or former employee, officerdirector of Arch or its Subsidiaries will be efgd to any additional benefits or any
acceleration of the time of payment or vestingrof benefits under any Arch Benefit Plan, policyaagement, agreement, trust or loan as a
result of the Transactions. No amount payableconemic benefit provided, by Arch or its Subsidéar{including any acceleration of the
time of payment or vesting of any benefit) couldcbasidered an “excess parachute payment” undeio8&280G of the Code. No Person is
entitled to receive any additional payment fromtor its Subsidiaries or any other Person in thenethat the excise tax of Section 4999 of
the Code is imposed on such Person.

()) Neither the Arch nor any of its Subsidkgrhas effectuated (i) a “plant closing” (as defirin the Workers Adjustment Retraining
Notification Act, 29 U.S.C. 88 210et seq(the “WARN Act)) affecting any site of employment or one or méaeilities or operating units
within any site of employment of Arch or any of 8sibsidiaries; or (ii) a “mass layoff” (as definedhe WARN Act) affecting any site of
employment or facility of Arch or any of its Subisides; nor has Arch and/or any of its Subsidiabiesn engaged in layoffs or employment
terminations sufficient in number to trigger apption of any similar state or local law; and nofithe affected employees has suffered an
“employment loss” (as defined in the WARN Act) stminety days prior to the date hereof. NeithehAror any of its Subsidiaries has
incurred any material liability under the WARN Aat similar state laws which remains unpaid or us&ad.

(k) Except as would not have, individuallyiothe aggregate, an Arch Material Adverse Eff@Etrch and its Subsidiaries are in
compliance with the terms and provisions of the Igration Reform and Control Act of 1986, as amended all related regulations
promulgated thereunder; (ii) Arch and its Subsidgare in compliance with all laws governing thegpéoyment of its employees, including,
but not limited to, all such federal, state, ancthldaws relating to wages, hours, collective barigg, discrimination, retaliation, civil rights,
safety and health, workers’ compensation and tHeation and payment of withholding and/or Sociat8rity taxes and similar taxes; (iii) no
employee or independent contractor has filed a ¢amfor which Arch has received notice and Arasmot conducted any internal
investigation regarding conduct that may constitutéolation of any federal, state or local law gamving employment; (iv) since
December 31, 2003, to the knowledge of Arch asiefdate hereof, no officer, manager or other kegleyee of Arch or any of its
Subsidiaries has received, and no officer has ginetice to terminate his employment; (v) thererazefficers or employees of Arch or any
of its Subsidiaries who are on secondment, mateledgve or absent on grounds of disability, militar other leave of absence
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(other than normal holidays or absence due tosiigvi) Arch and its Subsidiaries have compliethwheir obligations to inform and cons
with trade unions and other representatives of earkand to send notices to relevant governmerfialad$; (vii) Arch and its Subsidiaries
have maintained adequate and suitable recordsdiagahe service of their directors, officers amadpdoyees and such records comply with
requirements of data protection legislation regagdhe processing and storage of personal datadividuals; (viii) there are no occupational
health and safety claims against Arch or any obiibsidiaries; and (ix) there are no complaintaygés, or claims against Arch or any of its
Subsidiaries pending, or, to Arch’s knowledge, site@ed in writing to be brought or filed, and wathy authority or arbitrator based on,
arising out of, in connection with, or otherwiséatang to the employment or termination of employref any individual by Arch or any of
its Subsidiaries.

() Neither Arch nor any of its Subsidiariess extended a loan to any employee for which aisane outstanding, except for advances in
respect of travel and entertainment expenses iortffieary course of business. Since December 312,28 such loans have been forgiven.

(m) All salaries and wages and other bendiitfuses and commissions of all directors, offi@@remployees of Arch and its Subsidiaries
have, to the knowledge of Arch, to the extent dween paid or discharged in full, including, but himtited to, all payments due for calendar
year 2003 bonuse

(n) No Arch Benefit Plan is, or within thestahree (3) years has been, the subject of exdiminar audit by any governmental entity or
agency.

(o) Arch does not believe that there has paerd does not believe or intend that consummatidhe Transactions would constitute or be
deemed to be, a “Change in Control” with respedrith’s Management Long-Term Incentive Plan, thetABtock Plan or any related
Restricted Stock Agreement or Nonstatutory StockddpAgreement or under the respective employmgréements of Messrs. Baker,
Daniels and Pottle, in each case as such ternfiredetherein. Arch and its Subsidiaries do notehed that they have taken any action or
omitted to take any action which would or coulds@aably be expected to cause a “Change in Coniraér any of Arch’'s Management
Long-Term Incentive Plan, the Arch Stock Plan oy eslated Restricted Stock Agreement or under ¢éspective employment agreements of
Messrs. Baker, Daniels and Pottle or otherwiseigeod reasonable basis for any participant theveparty thereto, as applicable, to believe
that a “Change in Control” has occurred or will ocas a consequence of the consummation of thesdctions.

Section 3.7 Certain Tax MattersNeither Arch nor, to the knowledge of Arch, anyitefaffiliates has taken, agreed to take, or inseiod
take, any action that would reasonably be expecigdevent the Merger from qualifying as a trangfgthe holders of Metrocall Common
Stock and Arch Common Stock of all such sharesiofi stock (other than Appraisal Shares and shémsch stock held by either Metrocall
or Arch) to Parent in exchange for all the issued autstanding shares of Parent Common Stock anteicase of holders of Metrocall
Common Stock, cash, which shares of such stocklshdhe only shares of such stock issued andandstg on the Closing Date, all in
accordance with and governed by Section 351 o€thde. Arch is not aware of any agreement, plartfracircumstances that would
reasonably be expected to prevent the Merger fraatifging as an exchange described in Section 3%ieoCode.

Section 3.8 Contracts; Debt Instrument$here is no loan or credit agreement, note, bormtgage, indenture or lease, or any other
contract, license or agreement to which either Anchny of its Subsidiaries is a party or by whaety of them or any of their respective
properties or assets is bound that is materidi¢dotisiness, financial condition or results of afiens of Arch and its Subsidiaries taken as a
whole (collectively, the ‘Arch Material Contracts) that has not been disclosed in the Arch SEC Rep#all Arch Material Contracts are in
full force and effect and are the valid and legaliyding obligations of the parties thereto andar®rceable in accordance with their
respective terms. Neither Arch nor any Subsididmrah, nor, to the knowledge of Arch, any othertpdo any Arch Material Contract, is in
violation of or in default under (nor does therésegny condition which with the passage of timéher giving of notice would reasonably be
expected to cause such a violation of or defaudednany Arch Material Contract, except for viodeus or defaults that would not have,
individually or in the aggregate, an Arch Matedalverse Effect. No party to any Arch Material Cautrhas given notice of any action to
terminate, cancel,
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rescind or procure a judicial reformation therexther than notices of matters which have beenveddh a manner not materially adverse to
Arch. Set forth inSection 3.8®f the Arch Disclosure Schedule is a descriptioamf material changes to the amount and termseof th
indebtedness of Arch and its Subsidiaries as de=tiin the notes to the Arch Financial Statements.

Section 3.9 Litigation. There is no suit, claim, charge, action, proceedanitration or investigation pending or, to thelledge of
Arch, threatened against Arch or any Subsidiareh or any of their respective officers or dirastin their capacity as such before any
governmental authority that (i) individually (orgether with any series of suits, claims, chargetsoas, proceedings, arbitrations or
investigations arising from substantially similacts) would reasonably be expected to result biliiy to Arch and its Subsidiaries,
collectively, of more than $100,000 or materialbjal the Closing or (ii) would have, individually in the aggregate, an Arch Material
Adverse Effect, and, to the knowledge of Arch, ¢hare no existing facts or circumstances that woeddonably be expected to result in such
a suit, claim, charge, action, proceeding, arbdratr investigation. Arch is not aware of any faot circumstances which would reasonably
be expected to result in the denial of insuranse@ge under policies issued to Arch and its Sudasés in respect of such suits, claims,
charges, actions, proceedings, arbitrations anesiigations for which Arch has a reasonable expieataf obtaining insurance coverage,
except in any case as would not have, individuadlin the aggregate, an Arch Material Adverse EffSeither Arch nor any Subsidiary of
Arch is subject to any outstanding order, writuimjtion or decree which would have, individuallyiothe aggregate, an Arch Material
Adverse Effect.

Section 3.10 InsuranceAll material insurance policies of Arch and its Sidiaries, including those policies set forth ircmn 3.10 of
the Arch Disclosure Schedule, are in full force afféct. Neither Arch nor any of its Subsidiariesn breach or default thereunder (including
with respect to the payment of premiums or thergj\af notices), and Arch does not know of any om@mre or any event which (with notice
or the lapse of time or both) would constitute sadireach or default or permit termination, modifion or acceleration under the policy,
except for such breaches or defaults which, indiaily or in the aggregate, would not have an Ardclitévial Adverse Effect.

Section 3.11 Intellectual PropertyExcept as would not, individually or in the aggregdave an Arch Material Adverse Effect, (i) A
and its Subsidiaries own or possess adequate éisenmther valid rights to use all patents, paa@plications, patent rights, trademarks,
trademark registrations, trademark rights, tradeew trade dress, trade name rights, copyright€apgright registrations and applications,
copyright rights, service marks, service mark regi®ons, trade secrets, applications for trademsarid for service marks, know-how, other
intellectual property rights and other proprietdghts and information used or held for use in ction with the respective businesses of
Arch and its Subsidiaries as currently conductediéctively, the “Arch IP"), free and clear of all liens, and (ii) Arch inaware of any
assertion or claim challenging the ownership, usefidity of any of the foregoing. As of the dattethis AgreementSection 3.1Dbf the Arch
Disclosure Schedule contains a complete list afnalterial Arch IP owned by Arch and its Subsidisutieat has been registered or with res
to which an application for registration or patapplication has been filed. The written agreemputsuant to which any Arch IP has been
licensed to Arch or any of its Subsidiaries, aridvand binding obligations of Arch or such Subaigiand, to the knowledge of Arch, each
other party thereto, enforceable in accordance thigir terms, and there are no material breachdefaults thereunder. To the knowledge of
Arch, the conduct of the respective businessesrofi And its Subsidiaries as currently conducted aé infringe upon any patents, patent
applications, patent rights, trademarks, trademegistrations, trademark rights, trade names, tdress, trade name rights, copyrights and
copyright registrations and applications, copyrighhts, service marks, service mark registratitrasle secrets, applications for trademarks
and for service marks, know-how, other intellecforaperty rights or other proprietary rights oramhation of any third party that would
have, individually or in the aggregate, an Arch &t Adverse Effect. To the knowledge of Arch,rthare no infringements of any
proprietary rights owned by or licensed by or teior any Subsidiary of Arch, except as would rentéhan Arch Material Adverse Effect.

Section 3.12 TaxesExcept for such matters that would not have, irtdiily or in the aggregate, an Arch Material AdeeEsfect,
(i) Arch and each of its Subsidiaries has timelgdior shall timely file all
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returns and reports required to be filed by it véitty taxing authority, taking into account any esfen of time to file granted to or obtained
on behalf of Arch and its Subsidiaries, (ii) akéa shown to be payable on such returns or repaxts been or will be paid, (iii) as of the date
hereof, no deficiencies for any amount of tax hiamen asserted or assessed by any taxing authgaitysh Arch or any Subsidiary of Arch
that are not adequately reserved for, and (ivAiteh Financial Statements reflect an adequate vesaraccordance with GAAP for all
accrued taxes not yet payable by Arch and its Sidrgs for all taxable periods and portions thétemugh the date of such financial
statements.

Section 3.13 Interested Party TransactionSince December 31, 2002, no executive officer,ctiireor stockholder of Arch or any of its
Subsidiaries has engaged in any business dealitig#\vrech or any of its Subsidiaries (other than angh business dealings that would not be
required to be disclosed in a proxy statementfyaitsthe requirements of Regulation 14A promulgat@der the Exchange Act if filed on-
date hereof).

Section 3.14 Absence of Undisclosed Liabilitiddeither Arch nor any of its Subsidiaries has athefdate hereof any liabilities or
obligations (whether absolute, accrued, contingemtherwise) of any nature, except liabilitiesligditions or contingencies (a) which are
adequately accrued or reserved against in the Rircdncial Statements or reflected in the notesetiogfb) which were incurred in the
ordinary course of business and consistent with prastices since December 31, 2003, (c) which dawlt, individually or in the aggregate,
have an Arch Material Adverse Effect or (d) whick af a nature not required to be reflected indtesolidated financial statements of Arch
and its Subsidiaries, including the notes thengtepared in accordance with GAAP consistently &obli

Section 3.15 Absence of Certain Changésxcept as contemplated by this Agreement, sinceidber 31, 2003, (a) Arch and each of
its Subsidiaries has conducted its business imalerial respects in the ordinary course consistithtpast practices, (b) there has not been
any change or development, or combination of chawogelevelopments that, individually or in the aggte, would have an Arch Material
Adverse Effect, (c) there has not been any dedatarasetting aside or payment of any dividend tieotdistribution with respect to any shares
of capital stock of Arch or any of its Subsidiaries any repurchase, redemption or other acquishipArch or any of its Subsidiaries of any
outstanding shares of capital stock or other siesrof, or other ownership interests in, Arch oy auch Subsidiary, (d) there has not been
any amendment of any term of any outstanding seycofiArch or any of its Subsidiaries, (e) there mat been any change in any method of
accounting or accounting practice by Arch or anitoBubsidiaries, except for any such change reduiy reason of a concurrent change in
GAAP and (f) there has not been any negotiatioagpeement by Arch to do any of such things (othantas relate to the Transactions).

Section 3.16 Registration Statement and Proxy Statemidohe of the information to be supplied by Arch ifmelusion in (i) the
Registration Statement on Form S-4 to be filed utitke Securities Act with the SEC in connectiorhatie Merger for the purpose of
registering the shares of Parent Common Stock isdued in the Merger (theRegistration Statemefit or (ii) the proxy statement and
prospectus conforming to the prospectus forming @the Registration Statement to be distributeddnnection with Arch’s and Metroca!’
meetings of their respective stockholders to vgtenuthis Agreement and the Transactions and anypdments thereof or supplements
thereto (together, theJoint Proxy Statement/ Prospectiiswill, in the case of the Joint Proxy StatemdPtdspectus, at the time of the
mailing of the Joint Proxy Statement/ Prospectusadrthe time of the meetings of stockholders ofrbtll and Arch to be held in connect
with the Transactions, or, in the case of the Regjien Statement, as amended or supplementéloke dinte it becomes effective and at the
time of such meetings of the stockholders of Methoand Arch, contain any untrue statement of aemtfact or omit to state any material
fact required to be stated therein or necessapydar to make the statements therein, in the bflie circumstances under which they are
made, not misleading. The Joint Proxy Statemewiggactus will, as of its mailing date, comply asaan in all material respects with all
applicable laws, including the provisions of the@#ies Act and the Exchange Act and the rulesragdlations promulgated thereunder,
except that no representation is made by Arch reigipect to information supplied by Metrocall or #ieckholders of Metrocall for inclusion
in the Joint Proxy Statement/ Prospectus.
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Section 3.17 ReorganizationNone of Arch or its Subsidiaries has willfully taker agreed to take, nor does it intend to take,aation
that would prevent the Merger from qualifying aseacchange described in Section 351 of the Code.

Section 3.18 Board ApprovalThe Arch Board has (a) declared the advisabilitarad approved this Agreement and the Merger,
(b) determined that the Merger is in the best adty of the stockholders of Arch and is on ternas ine fair to such stockholders and
(c) recommended that the stockholders of Arch adogtapprove this Agreement and the Merger.

Section 3.19 Brokers and FindersArch has not entered into any contract, arrangemeanderstanding with any Person or firm which
may result in the obligation of Arch or Parent &ty@ny finder's fees, brokerage or agent commissosrother like payments in connection
with the Transactions, except Bear, Stearns & @o. (' Arch Financial Advisof) and Berenson & Company, whose fees and expemifles
be paid by Arch in accordance with Arch’s respextigreements with Arch Financial Advisor and Beoeng& Company, based upon
arrangements made by or on behalf of Arch and pusly disclosed to Metrocall.

Section 3.20 Opinion of Financial AdvisorArch Financial Advisor has rendered an opiniorhi Arch Board to the effect that, as of
the date hereof, the Merger Consideration is tathe holders of Arch Common Stock from a finanpiaint of view; it being understood and
acknowledged by Arch that such opinion has beeda®d for the benefit of the Arch Board and isintgnded to, and may not, be relied
upon by Metrocall, its affiliates or their respeetiSubsidiaries. Arch Financial Advisor has authexdlithe inclusion of its opinion in the Joint
Proxy Statement/ Prospectus.

Section 3.21 Hazardous Substances and Hazardous W.abtethe knowledge of Arch: (a) Except as would Imate an Arch Material
Adverse Effect, (i) there is not now, nor has therer been, any disposal, Release (as defined pelothreatened Release of Hazardous
Material (as defined below) on, from or under ptips now or ever owned or leased by or to Archio8ubsidiaries (the Arch Properties
"); (i) there has not been generated by or on Betiarch or its Subsidiaries any Hazardous Matkrand (iii) no material Hazardous
Material has been disposed of or allowed to beagdisd of by Arch or its Subsidiaries, by any othentyy on or off any of the Arch Properties
during the period that Arch or its Subsidiaries edmor leased the property which may give rise uageticable Environmental Law (as
defined below) to a clean-up responsibility, peedanjury liability or property damage claim agaigch or its Subsidiaries or Arch or its
Subsidiaries being named a responsible party fpisanh clean-up costs, personal injuries or prgpdaimage or create any cause of action by
any third party against Arch.

(b) (i) None of Arch’s or its Subsidiariegperations at the Arch Properties are (or, witlpeesto past Arch Properties and Arch Prope
of former Subsidiaries, were at the time of dispos) in violation in any material respect of angMronmental Law (with respect to past
Arch Properties and Arch Properties of former Sdibsies, Environmental Laws in effect at the tinfieligposition); (ii) Arch and its
Subsidiaries have obtained and are in all mateggdects in compliance with all necessary pernmituthorizations that are required under
Environmental Laws to operate their facilities,eissand businesses; (iii) no Environmental Claiassdefined below) have been asserted
against Arch or its Subsidiaries or any predecessioterest, nor does Arch have knowledge or motitany threatened in writing or pending
Environmental Claim against Arch or any of its Sdlasies or any predecessor in interest which ésoaably likely to result in Environmer
Liabilities (as defined below) that, individually m the aggregate, would have an Arch Material &de Effect; and (iv) no Environmental
Claim has been asserted against any facilitiestlagthave received Hazardous Materials generatéddiyor any of its Subsidiaries or any
predecessor in interest which is reasonably likelsesult in Environmental Liabilities that, indidally or in the aggregate, would have an
Arch Material Adverse Effect.

(c) Arch has delivered to Metrocall true aminplete copies of all material environmental répostudies, investigations or
correspondence regarding any Environmental Liddsliof Arch or any environmental conditions at ahyhe Arch Properties which are in
possession of Arch or its agents.
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(d) For purposes of this Agreement:

(i) “Environmental Claim& refers to any complaint, summons, citation, direx; order, claim, litigation, investigation, nogi of
violation, judicial or administrative proceedingdgment or written communication from any governtakagency, department, bureau, of
or other authority, or any third party involvingolations of Environmental Laws or Releases of Haa@as Materials from or onto (i) any
assets, properties or businesses of a Company 8ulisidiaries or any predecessor in interest)ar(y facilities which received Hazardous
Materials generated by a Company or its Subsidianieany predecessor in interest.

(i) “Environmental Laws includes the Comprehensive Environmental Respd@ismpensation and Liability Act CERCLA”), 42
U.S.C. 960%t seq.as amended; the Resource Conservation and Recage(y RCRA"), 42 U.S.C. 690kt seq.as amended; the Clean Air
Act (* CAA™), 42 U.S.C. 7401 et seq., as amended; the CleateMAct (“CWA"), 33 U.S.C. 125%t seq.as amended; the Occupational
Safety and Health Act (OSHA”"), 29 U.S.C. 65%t seq.and any other federal, state, local or municipaklastatutes, regulations, rules or
ordinances imposing liability or establishing stard$ of conduct for protection of the environment.

(iii) “ Environmental LiabilitieS means any monetary obligations, losses, liab#itfincluding strict liability), damages, punitive
damages, consequential damages, treble damagtsandsexpenses (including all reasonable out-okgiofees, disbursements and expenses
of counsel, out-of-pocket expert and consulting faed out-of-pocket costs for environmental sismasments, remedial investigation and
feasibility studies), fines, penalties, sanctiond aterest incurred as a result of any Environmke@taim filed by any governmental authority
or any third party which relate to any violatiofdEmvironmental Laws, Remedial Actions, Releasethmratened Releases of Hazardous
Materials from or onto (i) any property presenthfarmerly owned by a Company or any of its Sulesigis or a predecessor in interest, or
(i) any facility which received Hazardous Matesigienerated by a Company or any of its Subsidiari@spredecessor in interest.

(iv) “Hazardous Material includes, without regard to amount and/or conidn (a) any element,
compound, or chemical that is defined, listed tieowise classified as a contaminant, pollutantictpwllutant,
toxic or hazardous substances, extremely hazaidastance or chemical, hazardous waste, medicé was
biohazardous or infectious waste, special wastsol waste under Environmental Laws; (b) petroieu
petroleum-based or petroleum-derived productspdbjchlorinated biphenyls; (d) any substance eximidia
hazardous waste characteristic including but moitdid to corrosivity, ignitibility, toxicity or reativity as well as
any radioactive or explosive materials; and (eagis-containing materials and manufactured preduaitaining
Hazardous Material:

(v)" Releas¢” means any spilling, leaking, pumping, emitting, &muy, discharging, injecting, escapir
leaching, migrating, dumping, or disposing of Hawaurs Materials (including the abandonment or ddiogrof
barrels, containers or other closed receptaclesmrwng Hazardous Materials) into the environm

(vi)* Remedial Actiol” means all actions taken to (i) clean up, removegiate, contain, treat, monit
assess, evaluate or in any other way address Hamahdaterials in the indoor or outdoor environméiitprevent
or minimize a Release or threatened Release ofrH@aza Materials so they do not migrate or endangénreaten
to endanger public health or welfare or the indmooutdoor environment; (iii) perform pre-remeditidies and
investigations and post-remedial operation and teaance activities; or (iv) any other actions dediroy 42
U.S.C. 9601

Section 3.22 Compliance with Law$\either Arch nor any of its Subsidiaries is in waitddn of, or has violated or, to the knowledge of
Arch, received written notice of any violation afjy applicable provisions of any laws, statutedinances, regulations, judgments,
injunctions, orders or consent decrees, excemrgrsuch violations that, individually or in thegaggate, would not have an Arch Material
Adverse Effect. To the knowledge of Arch, no inigstion, proceeding, action or review relating ek or any of its
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Subsidiaries by any governmental entity is pendinthreatened in writing, other than, in each ctsase the outcome of which would not,
individually or in the aggregate, have an Arch MialeAdverse Effect.

Section 3.23 Permits and Licenseqa) Arch or its appropriate Subsidiaries holdnaditerial approvals, licenses, permits, registratio
and similar type authorizations necessary for élwdful ownership, lease, operation, use or maintemar its properties and the lawful conc
of its business as now conducted, including, withimitation, those issued under or pursuant toGoenmunications Act, the FCC
Regulations and the Telecommunications Laws (ctiMely, the “Arch Permits’). All Arch Permits are validly issued and in fditirce and
effect, except as would not, individually or in thggregate, have an Arch Material Adverse EffeathEof Arch and its Subsidiaries is in
compliance in all respects with the terms and dio§ of each Arch Permit, except where the faitorbe in compliance would not,
individually or in the aggregate, have an Arch MialeAdverse Effect. There is not pending, or te Kmowledge of Arch, threatened, any
action by or before any governmental or regulatarthority to revoke, suspend, cancel, rescind, adifp in any material respect any of the
Arch Permits. Arch has timely made all regulatalings required, and paid all fees, assessmentsanttibution requirements imposed, by
any governmental authority, and all such filingsl &me calculation of such fees, are accurate imatkrial respects, except where the failure
to make such filing or pay such fees or assessmenid not, individually or in the aggregate, hareArch Material Adverse Effect.

(b) Section 3.23(bdf the Arch Disclosure Schedule contains a truecamdplete list of all Arch Permits issued to Aratany of its
Subsidiaries by the FCC (theAtch FCC License¥ and all pending applications for Arch Permits tivatild be Arch FCC Licenses, if issL
or granted. No such Arch FCC License is subjeamnyprestriction or condition which would limit img material respect the full operation of
the business of Arch and its Subsidiaries as noevaipd, other than those restrictions or conditronsinely imposed in conjunction with
such FCC Licenses. The Arch FCC Licenses are i gtending, are in full force and effect in all evédl respects and are not materially
impaired by any act or omission of Arch, its Sulzgies, or any of their respective officers, diogst or employees.

Section 3.24 Real Property. (a) Section 3.24(apf the Arch Disclosure Schedule sets forth a lighe addresses of all real property
owned by Arch or any of its Subsidiaries (tharth Owned Real Property. Either Arch or its Subsidiaries, as applicalfias good and
marketable fee title to each of the Arch Owned Rrabperty, except for defects in title, easemeartstrictive covenants and similar
encumbrances or impediments that, in the aggredateot materially interfere with the ability of étr and its Subsidiaries to conduct their
business, taken as a whole, as currently conduttete is no pending or, to the knowledge of Atbheatened condemnation or eminent
domain proceeding with respect to any Arch Ownedl Reoperty. All of the buildings, fixtures and etiimprovements located on the Arch
Owned Real Property are in good operating condéiaa repair in all material respects.

(b) Section 3.24(bdf the Arch Disclosure Schedule sets forth a listlbleases and similar agreements (th¢h Lease$) for real
property leased, subleased or licensed by Arcimpoéits Subsidiaries (theArch Leased Real Property and the location of the premises
subject to the Arch Leases, except such Arch Lethgeabsence of which, individually or in the aggte, would not materially interfere with
the ability of Arch and its Subsidiaries to condtiair business, taken as a whole, as currentlgdwcted. Neither Arch nor any of its
Subsidiaries nor, to the knowledge of Arch, anyeotbarty to any Arch Lease, is in material defaunlder any Arch Lease. Each Arch Lease is
valid and binding against Arch or any of its Sukmiés party thereto and, to the knowledge of Aedgh other party thereto, and in full force
and effect, and all base rent payable by Arch gradnts Subsidiaries, as tenant thereunder, isetir Arch or one of its Subsidiaries has a
valid leasehold interest in and the right to useanupy each such parcel of real property leasdt bye and clear of all liens, except for any
of the following: (i) liens for taxes, assessmeamtgovernmental charges or levies (A) not yet du@Bd delinquent and being diligently
contested in good faith; (ii) statutory liens ofraars, warehousemen, mechanics, materialmen anlikenarising in the ordinary course of
business and for obligations not yet due and pay4ii) easements, restrictive covenants, riglitway and other similar imperfections of ti
that do not materially adversely affect the usthefproperty as presently used; (iv) zoning, baddand other similar restrictions that do not
materially adversely affect the use of the propagyresently used; (v) temporary security interisfavor of suppliers of goods for which
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payment has not yet been made in the ordinary eafrbusiness consistent with past practice; {@ijd on the interests of lessors (but not
Arch or any of its Subsidiaries as tenant or lesgg8) liens listed inSection 3.24(bdf the Arch Disclosure Schedule and (viii) othenk or
encumbrances that would not, individually or in #ggregate, reasonably be expected to materidéigtahe use of such property subject

thereto or affected thereby or otherwise materiatigair business operations at such property.

Section 3.25 State Takeover Statutéthe Arch Board has approved the execution of tlyeeAment and the Ancillary Agreements to
which Arch is or will be a party and authorized apugproved the Merger prior to the execution by AsEthis Agreement and such Ancillary
Agreements and, to the knowledge of Arch, the ie&ins on business combinations contained in 88@D3 of the DGCL will not apply to
this Agreement, the Ancillary Agreements, the Teanti®ns or the transactions contemplated by thellanc Agreements. The Arch Board
has taken all such action required to be taken toyprovide that this Agreement, the Ancillary A&gments, the Transactions and the
transactions contemplated by the Ancillary Agreetashall be exempt from the restrictions on busimesnbinations contained in any
“moratorium,” “control share,” “fair price” or othi@anti-takeover laws or regulations of any statel(iding Section 203 of the DGCL).

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF METROCALL

Except as disclosed in the Metrocall SEC Resp@s defined in Section 4.5) or as set fortthéndisclosure schedule delivered by
Metrocall to Arch prior to the execution of this lsgment (the Metrocall Disclosure Schedufeand, together with the Metrocall Disclosure
Schedule, the Disclosure Schedule$, Metrocall represents and warrants to Arch that:

Section 4.1 Organization and QualificatiorMetrocall is a corporation duly organized, valiélyisting and in good standing under the
laws of the state of Delaware and has the requisiteorate power and authority to own, lease aredaip its assets and properties and to
on its business as it is now being conducted. Mattds qualified to do business and is in goodhdilag in each jurisdiction in which the
properties owned, leased or operated by it or #tera of the business conducted by it makes sualifigation necessary, except where the
failure to be so qualified and in good standing ldowot, when taken together with all other suclufais, have a Metrocall Material Adverse
Effect (as defined below). True, accurate and ceteptopies of Metrocall’s certificate of incorpdoat as amended (theMetrocall
Certificate of Incorporatiorf) and bylaws, as amended (th&tétrocall Bylaws'), in each case as in effect the date hereofuiog all
amendments thereto, have been delivered to Arclrolel! is not in default in any respect in thefpanance, observation or fulfillment of
any provision of the Metrocall Certificate of Inparation or Metrocall Bylaws. For purposes of thireement, ‘Metrocall Material Advers:
Effect” means any event, development, change or effatt itdividually or when taken together with alhet such events, developments,
changes or effects, (x) is or would reasonablyXmeeted to be materially adverse to the busingmsations, condition (financial or
otherwise), assets or liabilities of Metrocall atsdSubsidiaries (as defined in Section 3.3), ta&k&a whole or (y) prevents Metrocall from
complying with its obligations under this Agreemeasrbvided, that none of the following shall be taken intc@ant in determining whether
there has been or is a Metrocall Material AdveredE (i) any change in the market price or traguolume of Metrocall Common Stock;
(il) any failure by Metrocall to meet internal pegtions or forecasts or published revenue or egsrmedictions; or (iii) any adverse chang
effect (including any litigation, loss of employeeancellation of or delay in customer orders, oéidn in revenues or income or disruption of
business relationships) arising from or attribugai relating to (1) the announcement or pendefitlyeoTransactions, (2) conditions
generally affecting the industry or industry sedtowhich Metrocall or any of its Subsidiaries pepates, the U.S. economy as a whole or

any foreign economy in any location where Metrooalany of its Subsidiaries has material operatmmsales (which changes in each case dc

not disproportionately and adversely affect MetHomaits Subsidiaries in any material respect),|€®al, accounting, investment banking or
other fees or expenses incurred solely in conneetith the Transactions, (4) the payment of any am®due to, or the provision of any ot
benefits to, any officers or
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employees under the terms of employment contraots,competition agreements, employee benefit pagrance arrangements or other
arrangements in each case that are in existenuftlas date of this Agreement and, on or priohie date of this Agreement, were made
available or disclosed to Arch, (5) compliance with terms of, or the taking of any action requigdthis Agreement, (6) the taking of any
action expressly approved or consented to by Aighany change in accounting requirements or golasior any change in generally
applicable laws or the interpretation thereof,8)rgny action required to be taken under genesgipficable laws or agreements.

Section 4.2 Capitalization. (a) The authorized capital stock of Metrocall sists of 7,500,000 shares of Metrocall Common StanH
8,500,000 shares of Series A Preferred Stock, plaev$0.01 per share Kletrocall Preferred StocK). As of the date hereof, (i) 5,462,285
shares of Metrocall Common Stock were issued amstanding, all of which were validly issued andyfydaid, nonassessable and free of
preemptive rights, (ii) 2,402,776 shares of Mettoeeeferred Stock were issued and outstandingfallhich were validly issued and fully
paid, nonassessable and free of preemptive rigitg04,000 shares of Metrocall Common Stock wergerved for issuance upon exercis
options issued and outstanding pursuant to theddalir2003 Stock Option Plan (thévetrocall Option Plar’), (iv) 125,000 shares of
Metrocall Common Stock were reserved for issuampmmnexercise of outstanding warrants and opticsiseed other than under the Metrocall
Option Plan, and (v) 38,840 shares of Metrocall @amn Stock and 6,170 shares of Metrocall PrefertedkSvere reserved for issuance
under the Second Amended Joint Plan of Reorgaairaimder Chapter 11 of the Bankruptcy Code, dated 18, 2002 (the Metrocall Plan
of Reorganizatiori), to satisfy certain unpaid claims in connectigith Metrocall’'s emergence from Chapter 11 bankrygroceedings on
October 8, 2002 (the shares of Metrocall CommomiSteferred to in the foregoing clauses (i)—(v)lexively, the “Metrocall Fully Diluted
Shares’). Metrocall has filed with the SEC or previoushade available to Arch (i) a complete and correglycof the Metrocall Option Plan,
(i) a complete and correct list setting forth theighted average exercise price for all optionstaumding as of the date hereof and
(iii) complete and correct copies of the relevantten agreements, including amendments therefdeaeing the grant of such options.

(b) Except as set forth in subsection (avabmr as otherwise contemplated by this Agreenbate are no outstanding subscriptions,
options, calls, contracts, commitments, restricj@rrangements, rights or warrants, includingragtyt of conversion or exchange under any
outstanding security, instrument or other agreeraadtalso including any rights plan or other dakieover agreement, obligating Metrocal
any of its Subsidiaries to issue, deliver, sedinsfer, redeem, repurchase or otherwise acquireuse to be issued, delivered, sold, transfe
redeemed, repurchased or otherwise acquired, amgsbf the capital stock of Metrocall or obliggtiMetrocall or any of its Subsidiaries to
grant, extend or enter into any such agreemenvmingtment. There are no voting trusts, proxiestbenagreements or understandings to
which Metrocall or any of its Subsidiaries is atpar is bound with respect to the voting of angrés of capital stock of Metrocall. The
Metrocall Option Plan does not (i) prohibit thewsption of such Metrocall Option Plan (and the opsi granted thereunder) by Parent and
the substitution of Parent Common Stock as provideskection 2.1(b) of this Agreement and does aqtire the consent or approval of the
holders of the outstanding options under the Mettd@ption Plan, the stockholders of Metrocallaoy other Person in order to effect such
assumption and substitution or (ii) require thesd@@tion of the exercise schedule or vesting gioms currently in effect for such options.

Section 4.3 Subsidiaries (a) Identified inSection 4.2f the Metrocall Disclosure Schedule is each digaxt indirect Subsidiary of
Metrocall. Other than such Subsidiaries, Metrodabls not, directly or indirectly, own any equitysimilar interest in or any interest
convertible, exchangeable or exercisable for, ayujte or similar interest in, any corporation, wemtship, limited liability company, joint
venture or other entity. Each such Subsidiarys(duly organized, validly existing and in good stiag under the laws of its jurisdiction of
incorporation or organization and has the requisite@er and authority to own, lease and operaigsitets and properties and to carry on its
business as it is now being conducted; and (duislified to do business, and is in good standmgach jurisdiction in which the properties
owned, leased or operated by it or the natureebtisiness conducted by it makes such qualificatemessary, except in all cases where the
failure to be so qualified and in good standing ldawt, when taken together with all such other
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failures, result in a Metrocall Material Adversddgit. All of the outstanding shares of capital &toc other equity interests of each Subsidiary
of Metrocall are validly issued, fully paid, nonassable and free of preemptive rights, and are dwivectly or indirectly by Metrocall, free
and clear of any liens, claims or encumbrancesteTare no subscriptions, options, warrants, rigtals, contracts, voting trusts, proxies or
other commitments, understandings, restrictiorar@ngements relating to the issuance, sale, vdtiagsfer, ownership or other rights with
respect to any shares of capital stock or otheityetuierests of any Subsidiary of Metrocall, inding any right of conversion or exchange
under any outstanding security, instrument or agesgt. Metrocall has neither agreed nor is obligatetiake nor be bound by any written,
oral or other agreement, contract, subcontracselgainding understanding, instrument, note, opticarranty, purchase order, license,
sublicense, insurance policy, benefit plan, comraittror understanding of any nature, as of the ldateof or as may hereinafter be in effect
(other than as set forth in this Agreement) undeictvit may become obligated to make any futuregtment in, or capital contribution to,
any other Person.

(b) The authorized capital stock of Paremtsists of one hundred shares of common stock,adaev$.0001 per share, of which 100 sh
are issued and outstanding, all of which issuedaanstanding shares are held of record and bealfitiy Metrocall. The authorized capital
stock of each of Arch Acquiring Sub and Metrocatiqiiring Sub consists of one hundred shares of comstock, par value $.01 per share,
of which 100 shares are issued and outstandingf alhich issued and outstanding shares are heldoofd and beneficially by Parent. None
of Parent, Arch Acquiring Sub or Metrocall AcquigiSub has conducted any activities or incurredli@hylities other than in connection wi
its organization and the negotiation and executioihis Agreement and the consummation of the &etisns contemplated hereby. Parent
no subsidiaries other than Arch Acquiring Sub aretriglcall Acquiring Sub, and neither Arch Acquiri8gb nor Metrocall Acquiring Sub has
any subsidiaries.

Section 4.4 Authority; Non-Contravention; Approvalga) Metrocall has full corporate power and autlydo enter into this Agreement
and the Ancillary Agreements to which Metrocalbiswill be a party and, subject to the Metrocabb&holders’ Approval (as defined in
Section 4.4(d)) and the Metrocall Required Statufgpprovals (as defined in Section 4.4(c)), to aonmate the Transactions. This
Agreement and the Ancillary Agreements to which fdedll is or will be a party have been duly anddiglapproved by the Metrocall Board
and no other corporate proceeding on the part dfddall is necessary to authorize the executiondmlidery of this Agreement or such
Ancillary Agreements and, except for the Metro&tthckholders’ Approval, the consummation by Mettbaithe Transactions. This
Agreement and the Ancillary Agreements to which fdeall is or will be a party have been duly exedwded delivered by Metrocall and,
assuming the due authorization, execution and eigliby the other parties hereto and thereto, domstvalid and legally binding agreements
of Metrocall, enforceable against it in accordawit their terms, except as such enforceability rbaysubject to the effects of bankruptcy,
insolvency, reorganization, moratorium and otharslaelating to or affecting the rights of creditarsd of general principles of equity.

(b) The execution and delivery of this Agreginand the Ancillary Agreements to which Metroéslbr will be a party by Metrocall do
not, and the consummation of the Transactionsnet] violate, conflict with or result in a breachamy provision of, or constitute a default
an event which, with notice or lapse of time orthatould constitute a default) under, or resultha termination of, or accelerate obligations
of Metrocall under, or result in a right of any ettPerson to terminate or to accelerate obligatididetrocall under, or result in the creation
of any lien, security interest, charge or encumbeaipon any of the properties or assets of Metrocany of its Subsidiaries under, or result
in any penalty or modification or otherwise affeanty of the terms, conditions or provisions of i@ respective charters or by-laws of
Metrocall or any of its Subsidiaries, (ii) otheathas provided in Section 4.4(c), and subject tainimg (prior to the Effective Time) the
Metrocall Stockholder’s Approval, any statute, laxdinance, rule, regulation, judgment, decreeggrishjunction, writ, permit or license of
any court or governmental authority applicable tetidcall or any of its Subsidiaries or any of threspective properties or assets or (iii) any
note, bond, mortgage, indenture, deed of trustnBe, franchise, permit, concession, contracteleasther instrument, obligation or
agreement of any kind to which Metrocall or anytsefSubsidiaries is now a party or by which Mettboaany of its Subsidiaries or any of
their respective properties or assets may be bound
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or affected. Excluded from the foregoing senterfahis paragraph (b), insofar as they apply totémms, conditions or provisions described
in clauses (ii) and (iii) of the first sentencetlos paragraph (b) (and whether resulting from sxdcution and delivery or consummation),
such violations, conflicts, breaches, defaultanpteations, accelerations or creations of liensyggcinterests, charges or encumbrances that
would not, individually or in the aggregate, haviletrocall Material Adverse Effect.

(c) Except for (i) the filing of the Regidtian Statement and Joint Proxy Statement/ Prosperiti the SEC pursuant to the Exchange
and the Securities Act, and the declaration offifiectiveness thereof by the SEC, (ii) the makihthe Merger Filing, (i) any required
filings with or approvals from The Nasdag Small@G4arket (“Nasdag SmallCajf), (iv) all filings and approvals required to beade with or
received from a governmental agency, and the textioim or expiration of any waiting periods impospdtsuant to the Antitrust Laws, (v) alll
filings and approvals required to be made withemeived from the FCC pursuant to the Communicatfaristhe FCC Regulations or the
Telecommunications Laws, (vi) all filings and apgats required to be made or received in conneatitim any state securities or “blue sky”
laws, and (vii) all other filings and approvals uéed to be made with or received from any locatesor Federal governmental authorities
required for a change in ownership of transmissites (the filings and approvals referred to irusks (i) through (vii) are collectively
referred to as the Metrocall Required Statutory Approvdls no declaration, filing or registration with, aotice to, or authorization, consent,
waiver or approval of, any governmental or regulatmdy or authority is necessary for the executind delivery of this Agreement by
Metrocall or the consummation by Metrocall of th@fsactions, other than such declarations, filinggistrations, notices, authorizations,
consents, waivers or approvals which, if not madetdained, as the case may be, would not, indallgwr in the aggregate, have a Metro
Material Adverse Effect.

(d) The only vote of the holders of any classeries of capital stock of Metrocall that vii#t necessary to consummate the Metrocall
Merger and the other Transactions is the approvili® Agreement by the holders of a majority of troting power of the outstanding shares
of Metrocall Common Stock on the record dat®élgtrocall Stockholders’ Approvd).

Section 4.5 Reports and Financial Statemenfnce October 8, 2002, Metrocall has filed with 8tC all forms, statements, reports
and documents (including all exhibits, post-effeetamendments and supplements thereto) requireel fited by it under each of the
Securities Act, the Exchange Act and the respectiles and regulations promulgated thereunder, ebatich, as amended if applicable,
complied when filed in all material respects withagplicable requirements of the Securities Alsg Exchange Act and the rules and
regulations promulgated thereunder. Other thanrPafech Acquiring Sub and Metrocall Acquiring Swfith respect to the Transactions, no
Subsidiary of Metrocall is required to file any fiorreport or other document with the SEC. Metroball previously made available to Arch,
via its EDGAR filings where available, copies (inding all exhibits, post-effective amendments amgptements thereto) of its (a) Annual
Report on Form 10-K for the fiscal year ended Ddwen31, 2003 (the Metrocall 10-K”) as filed with the SEC, (b) proxy and information
statements relating to (i) all meetings of its kteslders (whether annual or special) and (ii) atiby written consent in lieu of a
stockholders’ meeting, in each case from Octob&082 until the date hereof, and (c) all other reppancluding annual reports, quarterly
reports, and registration statements filed by MegtHowith the SEC since October 8, 2002 (the doauseeferred to in clauses (a), (b) and
(c) are collectively referred to as thétetrocall SEC Reporty. As of their respective dates, the Metrocall SE€ports did not contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimegessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading. The auditearfamal statements of Metrocall included
in the Metrocall 10-K (collectively, the Metrocall Financial Statement3, have been prepared from, and are in accordasitbe the books
and records of Metrocall and its Subsidiaries, dgrirpall material respects with applicable accangtrequirements and with the published
rules and regulations of the SEC with respect thefeve been prepared in accordance with GAAPefexas may be indicated therein or in
the notes thereto) and fairly present, in confoymiith GAAP, the consolidated financial positionMétrocall and its Subsidiaries as of the
dates thereof and the consolidated results of tperations and cash flows and changes in finapoisition, if any for the periods then end
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Section 4.6 Employee Benefit Plans; Labor Matters; No ParachHedgments (a) Section 4.6(apf the Metrocall Disclosure Schedule
lists all material employee benefit plans (as daim Section 3(3) of ERISA) and all material baratsck option, stock purchase, stock
appreciation rights, phantom stock, restrictedlstpoofit sharing, cash or stock based incentiegeded compensation, retiree medical or life
insurance, supplemental, retirement, severanemtieh, employment, change in control, vacatiorgmployment compensation, workers
compensation or other benefit plans, programsrangements, whether legally enforceable or notveimether written or oral, to which
Metrocall or any of its Subsidiaries is a partythwiespect to which Metrocall or any of its Subaigis has any obligation or which are
maintained, contributed to or sponsored by Metlamahny of its Subsidiaries for the benefit of amyrent or former employee, officer or
director of Metrocall or any of its Subsidiariesl{ectively, the “Metrocall Benefit Plang). With respect to each Metrocall Benefit Plan,
Metrocall has delivered, or prior to Closing wigliver, or make available to Arch a true, comphate correct copy of (i) such Metrocall
Benefit Plan and all amendments thereto and the reosnt summary plan description related to suetrdtall Benefit Plan, if a summary
plan description is required therefor, (ii) eaakstragreement or other funding arrangement relatirsgich Metrocall Benefit Plan, (iii) the
most recent annual report (Form 5500) filed with RS with respect to such Metrocall Benefit PI@), the most recent actuarial report or
financial statement relating to such Metrocall Baridan, (v) the most recent determination letssued by the IRS with respect to such
Metrocall Benefit Plan, if it is qualified under 8®n 401(a) of the Code, and (vi) a descriptiottiisg forth the amount of any material
liability of Metrocall or its Subsidiaries as ofel€Closing Date for payments more than 30 daysdastNeither Metrocall nor any of its
Subsidiaries has any express or implied commitnveiméther legally enforceable or not, (i) to createuyr liability with respect to or cause to
exist any other employee benefit plan, progranmr@rgement, (ii) to enter into any contract or agnent to provide compensation or benefits
to any individual or (iii) to modify, change or temmate any Metrocall Benefit Plan, other than wihpect to a modification, change or
termination required by ERISA, the Code or othgsligpble law.

(b) Neither Metrocall nor any ERISA Affiliatef Metrocall contributes to, has contributed tasorequired to contribute to a
Multiemployer Plan or a Multiple Employer Plan. gt (i) as required by Section 4980B of the Codgipfor benefits, the full cost of whic
is borne by the employee, former employee, retmmgployee or beneficiary, none of the Metrocall Biridans provides for or promises
retiree medical, disability or life insurance béatsefo any current or former employee, officer aedtor of Metrocall or any of its
Subsidiaries. Neither Metrocall nor any ERISA Aéfte of Metrocall has incurred any withdrawal liggiwith respect to a Multiemployer
Plan under Title IV of ERISA and no event or coimithas occurred which would be expected to caustddall or any ERISA Affiliate of
Metrocall to incur any such withdrawal liability.

(c) Except as would not, individually or imetaggregate, have a Metrocall Material AdversedEff(i) Metrocall and its Subsidiaries have
complied, and are now in compliance, with all psians of all laws and regulations applicable to idedll Benefit Plans and each Metrocall
Benefit Plan has been administered in all mategshects in accordance with its terms, (i) alltabations required to be made under the
terms of any of the Metrocall Benefit Plans ashaf date of this Agreement have been timely mad&oe been reflected on the most recent
consolidated balance sheet filed or incorporatetefgrence in the Metrocall SEC Reports prior ®dhate of this Agreement, (iii) no event
has occurred and, to the knowledge of Metrocadlelexists no condition or set of circumstancesimection with which Metrocall or any
its Subsidiaries could be subject to any liabilinder the terms of such Metrocall Benefit Plansl3ZR the Code or any other applicable law
(other than a claim for benefits in the ordinarymse) and (iv) no legal action, proceeding, suitlaim is pending or, to the knowledge of
Metrocall, threatened with respect to any MetroBalhefit Plan or its assets (other than claimdbtorefits in the ordinary course).

(d) Except as would not have, individuallyimthe aggregate, a Metrocall Material AdverseeEfff (i) each Metrocall Benefit Plan which
is intended to be qualified under Section 401(ahefCode or Section 401(k) of the Code has rededviavorable determination letter from
the IRS through the Economic Growth and Tax Rétietonciliation Act of 2001 that it is so qualifiadd each trust established in connection
with any Metrocall Benefit Plan which is intendedite exempt from federal income taxation
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under Section 501(a) of the Code is so exemptparfdct or event has occurred since the date d¢f datermination letter from the IRS to
adversely affect the qualified status of any sudtribtall Benefit Plan or the exempt status of amhdrust; (ii) each trust maintained or
contributed to by Metrocall or any of its Subsidgarwhich is intended to be qualified as a voluntmployees’ beneficiary association and
which is intended to be exempt from federal incden@tion under Section 501(c)(9) of the Code hasived a favorable determination letter
from the IRS that it is so qualified and so exerapt] no fact or event has occurred since the dateoh determination by the IRS to
adversely affect such qualified or exempt statiiiytifere has been no prohibited transaction (imithe meaning of Section 406 of ERISA or
Section 4975 of the Code) with respect to any MetiiBenefit Plan; (iv) neither Metrocall nor ankits Subsidiaries has incurred any
liability for any penalty or tax arising under Sect4972, 4980, 4980B or 6652 of the Code or aalyility under Section 502 of ERISA, and,
to the knowledge of Metrocall, no fact or eventséxiwhich could give rise to any such liability) o complete or partial termination has
occurred within the five years preceding the datef with respect to any Metrocall Benefit Plang §vi) no Metrocall Benefit Plan is
subject to Title IV of ERISA.

(e) Neither Metrocall nor any of its Subsitka maintains or is required to contribute to atan, fund or similar program established or
maintained by Metrocall or any of its Subsidiaresside the United States of America primarily ttee benefit of employees of Metrocall or
any of its Subsidiaries residing outside the Uniaktes of America, which fund or similar prograravyides, or results in, retirement income,
a deferral of income in contemplation of retiremenpayments to be made upon termination of empétimand which plan is not subject to
ERISA or the Code to which Metrocall or any of$sbsidiaries would have any liability.

() Any terminated benefit plan maintainedntributed to or sponsored by Metrocall or anytefSubsidiaries has been terminated in
accordance with applicable laws, including ERISAd all benefits under any such terminated bené&fit pave been made in accordance with
the terms of such benefit plan.

(9) Neither Metrocall nor any of its Subsitks is a party to or otherwise bound by any ctilecbargaining or other labor union contract
applicable to Persons employed by Metrocall or @fnys Subsidiaries and no collective bargainingeagnent is being negotiated by Metro
or any of its Subsidiaries. As of the date of thigeement, there is no union currently certified ao union representation question or any
organizational activity threatened with respeditietrocall or any of its Subsidiaries. As of theadaf this Agreement, there is no labor
dispute, strike, walkout, lockout or work stoppageslowdown against Metrocall or any of its Subaiitis pending or, to the knowledge of
Metrocall, threatened which may interfere with thepective business activities of Metrocall anditbsidiaries, except where such dispute,
strike or work stoppage would not, individuallyiorthe aggregate, have a Metrocall Material Advé&ect. As of the date of this
Agreement, to the knowledge of Metrocall, theraascharge or complaint against Metrocall or anitSubsidiaries pending before the
National Labor Relations Board or any comparablegomental authority pending or threatened in wgitiexcept where such unfair lat
practices, charges or complaints would not, indigity or in the aggregate, have a Metrocall Matekidverse Effect. There is no suit, claim,
action, proceeding or, to the knowledge of Metrhc¢hteatened against Metrocall, any of its Sulagids, any directors, officers, fiduciaries
service providers of Metrocall or between Metrocalhny of its Subsidiaries any employee, formepleyee, or representative of current or
former employees, that would be expected to haMetaocall Material Adverse Effect.

(h) Metrocall has delivered or made availablérch true, complete and correct copies of {[iemployment agreements with officers and
employees of Metrocall and each of its Subsidianiits annual compensation in excess of $100,008yding written summaries of oral
agreements with respect to (x) increases in congpems (y) severance or (z) other restrictionshanat-will status of any employment
arrangement) and all consulting agreements of Matrand each of its Subsidiaries providing for @arcompensation in excess of $100,(
(i) all severance plans, agreements, programspalicies of Metrocall and each of its Subsidiaseth or relating to their respective
employees or consultants, and (iii) all plans,
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programs, agreements and other arrangements obdéditand each of its Subsidiaries with or relatiogheir respective employees or
consultants which contain “change of control” psiens.

(i) No current or former employee, officerdirector of Metrocall or its Subsidiaries will katitled to any additional benefits or any
acceleration of the time of payment or vestingrof benefits under any Metrocall Benefit Plan, ppliarrangement, agreement, trust or loan
as a result of the Transactions. No amount payableconomic benefit provided, by Metrocall or@sbsidiaries (including any acceleration
of the time of payment or vesting of any benefityild be considered an “excess parachute paymedgrusection 280G of the Code. No
Person is entitled to receive any additional payrfrem Metrocall or its Subsidiaries or any othersdn in the event that the excise tax of
Section 4999 of the Code is imposed on such Person.

() Neither the Metrocall nor any of its Sidiaries has effectuated (i) a “plant closing” ¢efined in the WARN Act) affecting any site of
employment or one or more facilities or operatimggiwithin any site of employment of Metrocallamy of its Subsidiaries; or (ii) a “mass
layoff” (as defined in the WARN Act) affecting asjte of employment or facility of Metrocall or any its Subsidiaries; nor has Metrocall
and/or any of its Subsidiaries been engaged irffiaypo employment terminations sufficient in numietrigger application of any similar
state or local law; and none of the affected emgesyhas suffered an “employment losss’ defined in the WARN Act) since ninety days
to the date hereof. Neither Metrocall nor any sf3uibsidiaries has incurred any material liabilingler the WARN Act or similar state laws
which remains unpaid or unsatisfied.

(k) Except as would not have, individuallyiothe aggregate, a Metrocall Material AdverseeEfff (i) Metrocall and its Subsidiaries are in
compliance with the terms and provisions of the Igration Reform and Control Act of 1986, as amendexd all related regulations
promulgated thereunder; (ii) Metrocall and its Sdiasies are in compliance with all laws governthg employment of its employees,
including, but not limited to, all such federaktst, and local laws relating to wages, hours, ctille bargaining, discrimination, retaliation,
civil rights, safety and health, workers’ compei@atnd the collection and payment of withholdimglfr Social Security taxes and similar
taxes; (iii) no employee or independent contrahtm filed a complaint for which Metrocall has reeei notice and Metrocall has not
conducted any internal investigation regarding cmtdhat may constitute a violation of any fedestdte or local law governing employment;
(iv) since December 31, 2003, to the knowledge efritall as of the date hereof, no officer, manageather key employee of Metrocall or
any of its Subsidiaries has received, and no affies given, notice to terminate his employmentitfere are no officers or employees of
Metrocall or any of its Subsidiaries who are onoseltment, maternity leave or absent on groundssatiility, military or other leave of
absence (other than normal holidays or absencéodliress); (vi) Metrocall and its Subsidiariessbacomplied with their obligations to
inform and consult with trade unions and othere@spntatives of workers and to send notices to aateyovernmental officials; (vii) Metroc.
and its Subsidiaries have maintained adequateutabke records regarding the service of theiradoes, officers and employees and such
records comply with requirements of data protectégislation regarding the processing and stordgeisonal data on individuals;

(viii) there are no occupational health and safdtyms against Metrocall or any of its Subsidiarassd (ix) there are no complaints, charges,
or claims against Metrocall or any of its Subsigiampending, or, to Metrocall’'s knowledge, threattin writing to be brought or filed, and
with any authority or arbitrator based on, arising of, in connection with, or otherwise relatimgthe employment or termination of
employment of any individual by Metrocall or anyitsf Subsidiaries.

() All salaries and wages and other bendfitgiuses and commissions of all directors, offic@remployees of Metrocall and its
Subsidiaries have, to the knowledge of Metrocalthe extent due, been paid or discharged inifudluding, but not limited to, all payments
due for calendar year 2003 bonuses.

(m) Neither Metrocall nor any of its Subsiiitg has extended a loan to any employee for wdmicbunts are outstanding, except for
advances in respect of travel and entertainmergresgs in the ordinary course of business. Sincereer 31, 2002, no such loans have |
forgiven.

(n) No Metrocall Benefit Plan is, or withinet last three (3) years has been, the subjectashigation or audit by any governmental entity
or agency.

A-31




Section 4.7 Certain Tax MattersNeither Metrocall nor, to the knowledge of Metrdcahy of its affiliates has taken, or agreed teta
or intends to take, any action that would reasgnbblexpected to prevent the Merger from qualifyasaa transfer by the holders of Metrocall
Common Stock and Arch Common Stock of all sucheshaf such stock (other than Appraisal Shares laes of such stock held by either
Metrocall or Arch) to Parent in exchange for a# iksued and outstanding shares of Parent Comnook 8hd, in the case of holders of
Metrocall Common Stock, cash, which shares of siobk shall be the only shares of such stock isaneldoutstanding on the Closing Date,
all in accordance with and governed by Section@&3he Code. Metrocall is not aware of any agrediran or other circumstances that
would reasonably be expected to prevent the Mdrgar qualifying as an exchange described in Se@mhof the Code.

Section 4.8 Contracts; Debt Instrument$here is no loan or credit agreement, note, bormdtgage, indenture or lease, or any other
contract, license, or agreement to which eitherrbdbeatil or any of its respective Subsidiaries isagyor by which any of them or any of their
respective properties or assets is bound that isriabto the business, financial condition or tesaf operations of Metrocall and its
Subsidiaries taken as a whole (collectively,‘tMetrocall Material Contracts”) that has not been disclosed in the Metrocall SEfoRs. All
Metrocall Material Contracts are in full force aeffiect and are the valid and legally binding oligias of the parties thereto and are
enforceable in accordance with their respectiveseNeither Metrocall nor any Subsidiary of Metiboar, to the knowledge of Metrocall,
any other party to any Metrocall Material Contrastin violation of or in default under (nor doéete exist any condition which with the
passage of time or the giving of notice would readdy be expected to cause such a violation okéaudt under) any Metrocall Material
Contract, except for violations or defaults thatgonot have, individually or in the aggregate, aticall Material Adverse Effect. No party
to any Metrocall Material Contract has given notiéeny action to terminate, cancel, rescind ocpre a judicial reformation thereof, other
than notices of matters which have been resolvednmranner not materially adverse to Metrocall.f8eh in Section 4.8&f the Metrocall
Disclosure Schedule is a description of any mdtehanges to the amount and terms of the indebssdofeMetrocall and its Subsidiaries as
described in the notes to the Metrocall Financiaté&nents.

Section 4.9 Litigation. There is no suit, claim, charge, action, proceedaniitration or investigation pending or, to thelledge of
Metrocall, threatened against Metrocall or any Rliasy of Metrocall or any of their respective @firs or directors in their capacity as such
before any governmental authority that (i) indivatly (or together with any series of suits, claiisarges, actions, proceedings, arbitrations
or investigations arising from substantially similacts) would reasonably be expected to resulability to Metrocall and its Subsidiaries,
collectively, of more than $100,000 or materialbjal the Closing or (ii) would have, individually in the aggregate, a Metrocall Material
Adverse Effect, and, to the knowledge of Metrodhakre are no existing facts or circumstanceswioatid reasonably be expected to result in
such a suit, claim, charge, action, proceedingtration or investigation. Metrocall is not awareamy facts or circumstances which would
reasonably be expected to result in the denialsafriance coverage under policies issued to Metrandlits Subsidiaries in respect of such
suits, claims, charges, actions, proceedings,ratinihs and investigations for which Metrocall lragasonable expectation of obtaining
insurance coverage, except in any case as wouldavet, individually or in the aggregate, a Metrbbédterial Adverse Effect. Neither
Metrocall nor any Subsidiary of Metrocall is sultjeany outstanding order, writ, injunction or e which would have, individually or in
the aggregate, a Metrocall Material Adverse Effect.

Section 4.10 InsuranceAll material insurance policies of Metrocall and 8ubsidiaries, including those policies set fanth
Section 4.1@f the Metrocall Disclosure Schedule, are in folide and effect. Neither Metrocall nor any of itdSidiaries is in breach or
default thereunder (including with respect to tagment of premiums or the giving of notices), anetidcall does not know of any
occurrence or any event which (with notice or iygsk of time or both) would constitute such a bdreaaefault or permit termination,
modification or acceleration under the policy, gtder such breaches or defaults which, individgall in the aggregate, would not have a
Metrocall Material Adverse Effect.

Section 4.11 Intellectual PropertyExcept as would not, individually or in the aggreghave a Metrocall Material Adverse Effect
(i) Metrocall and its Subsidiaries own or possetesjaate licenses or other
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valid rights to use all patents, patent applicatjgratent rights, trademarks, trademark registrafitademark rights, trade names, trade dress,
trade name rights, copyrights and copyright regigins and applications, copyright rights, servicaks, service mark registrations, trade
secrets, applications for trademarks and for semriarks, know-how, other intellectual property tggand other proprietary rights and
information used or held for use in connection with respective businesses of Metrocall and itsi8idries as currently conducted
(collectively, the*Metrocall IP” ), free and clear of all liens, and (ii) Metrocaluisaware of any assertion or claim challenging thaeyship
use or validity of any of the foregoing. As of tthate of this Agreemengection 4.1Dbf the Metrocall Disclosure Schedule contains ageis
list of all material Metrocall IP owned by Metrotahd its Subsidiaries that has been registeradtbrrespect to which an application for
registration or patent application has been fildtk written agreements pursuant to which any Mettde has been licensed to Metrocall or
any of its Subsidiaries, are valid and binding gdilions of Metrocall or such Subsidiary and, tokhewledge of Metrocall, each other party
thereto, enforceable in accordance with their teand there are no material breaches or defawtetinder. To the knowledge of Metrocall,
the conduct of the respective businesses of Mdtraid its Subsidiaries as currently conducted dasnfringe upon any patents, patent
applications, patent rights, trademarks, trademagistrations, trademark rights, trade names, tdaess, trade name rights, copyrights and
copyright registrations and applications, copyrighhts, service marks, service mark registratitrasle secrets, applications for trademarks
and for service marks, know-how, other intellecfuaperty rights or other proprietary rights oramhation of any third party that would
have, individually or in the aggregate, a Metrodaditerial Adverse Effect. To the knowledge of Metb, there are no infringements of any
proprietary rights owned by or licensed by or totideall or any Subsidiary of Metrocall, except asuld not have an Arch Material Adverse
Effect.

Section 4.12 TaxesExcept for such matters that would not have, irdliaily or in the aggregate, a Metrocall MateriavAcse Effect,
(i) Metrocall and each of its Subsidiaries has tinfided or shall timely file all returns and repsirequired to be filed by it with any taxing
authority, taking into account any extension ofeita file granted to or obtained on behalf of Me#dband its Subsidiaries, (ii) all taxes
shown to be payable on such returns or reports bage or will be paid, (iii) as of the date herewf,deficiencies for any amount of tax have
been asserted or assessed by any taxing authgaiysh Metrocall or any Subsidiary of Metrocalltthae not adequately reserved for, and
(iv) the Metrocall Financial Statements reflectaaequate reserve in accordance with GAAP for @ltised taxes not yet payable by Metro
and its Subsidiaries for all taxable periods andipas thereof through the date of such finandialesnents.

Section 4.13 Interested Party TransactionSince December 31, 2002, no executive officer,ctiireor stockholder of Metrocall or any
of its Subsidiaries has engaged in any businedmdsavith Metrocall or any of its Subsidiariest{et than any such business dealings that
would not required to be disclosed in a proxy steget satisfying the requirements of Regulation p4dmulgated under the Exchange Act if
filed on the date hereof).

Section 4.14 Absence of Undisclosed Liabilitiddeither Metrocall nor any of its Subsidiaries ha®athe date hereof any liabilities or
obligations (whether absolute, accrued, contingemtherwise) of any nature, except liabilitiesligditions or contingencies (a) which are
adequately accrued or reserved against in the Retrbinancial Statements or reflected in the ntiteseto, (b) which were incurred in the
ordinary course of business and consistent with prastices since December 31, 2003, (c) which diawt, individually or in the aggregate,
have a Metrocall Material Adverse Effect or (d) alniare of a nature not required to be reflectatiénconsolidated financial statements of
Metrocall and its Subsidiaries, including the ndtesreto, prepared in accordance with GAAP consilstapplied.

Section 4.15 Absence of Certain Changésxcept as contemplated in this Agreement, sincebber 31, 2003, (a) Metrocall and each
of its Subsidiaries has conducted its businest material respects in the ordinary course coesistith past practices, (b) there has not been
any change or development, or combination of chawngelevelopments that, individually or in the aggte, would have a Metrocall Mate!
Adverse Effect, (c) there has not been any dedatarasetting aside or payment of any dividend tieotdistribution with respect to any shares
of capital stock of Metrocall or any of its Subsides, or any repurchase, redemption or other aitgun by Metrocall or any of its
Subsidiaries of any
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outstanding shares of capital stock or other sgesmof, or other ownership interests in, Metrocalany such Subsidiary, (d) there has not
been any amendment of any term of any outstandiogridy of Metrocall or any of its Subsidiaries) {leere has not been any change in any
method of accounting or accounting practice by bl or any of its Subsidiaries, except for anghsahange required by reason of a
concurrent change in GAAP and (f) there has nohlaew negotiation or agreement by Metrocall to g af such things (other than as relate
to the Transactions).

Section 4.16 Registration Statement and Proxy Statemdone of the information to be supplied by Metrodatlinclusion in (i) the
Registration Statement or (ii) the Joint Proxy &tagnt/ Prospectus will, in the case of the Joiok¥Statement/ Prospectus at the time of the
mailing of the Joint Proxy Statement/ Prospectuod, & the time of the meetings of stockholders etrigcall and Arch to be held in
connection with the Transactions, or, in the cdsb@Registration Statement, as amended or sugpltsd, at the time it becomes effective
and at the time of such meetings of the stockhsldéArch and Metrocall, contain any untrue statetno a material fact or omit to state any
material fact required to be stated therein or ss&ey in order to make the statements thereimgrnight of the circumstances under which
they are made, not misleading. The Joint ProxyeBtant/ Prospectus will, as of its mailing date, pynas to form in all material respects
with all applicable laws, including the provisioothe Securities Act and the Exchange Act andtles and regulations promulgated
thereunder, except that no representation is mpdéddrocall with respect to information supplied Asch or the stockholders of Arch for
inclusion in the Joint Proxy Statement/ Prospectus.

Section 4.17 ReorganizationNone of Metrocall or its Subsidiaries has willfutken or agreed to take, nor does it intend te,taky
action that would prevent the Merger from qualifyiss an exchange described in Section 351 of thie.Co

Section 4.18 Board ApprovalEach of the Metrocall Board and the Special Tratisias Committee of the Metrocall Board has
unanimously (a) declared the advisability of andraped this Agreement and the Merger, (b) deterchthat the Merger is in the best
interests of the stockholders of Metrocall andrigerms that are fair to such stockholders ande@mmended that the stockholders of
Metrocall adopt and approve this Agreement andvtbeger.

Section 4.19 Brokers and FinderdMetrocall has not entered into any contract, areamgnt or understanding with any Person or firm
which may result in the obligation of MetrocallParent to pay any finder’s fees, brokerage or agemimissions or other like payments in
connection with the Transactions, except Lazardesr& Co. LLC (“Metrocall Financial Advisof), whose fees and expenses will be pait
Metrocall in accordance with Metrocall's agreemeith Metrocall Financial Advisor, based upon arramgnts made by or on behalf of
Metrocall and previously disclosed to Arch.

Section 4.20 Opinion of Financial AdvisoMetrocall Financial Advisor has rendered an opirtmithe Metrocall Board to the effect
that, as of the date hereof, the Metrocall Mergensideration is fair to the holders of Metrocallfmon Stock from a financial point of vie
it being understood and acknowledged by Metrobalt such opinion has been rendered for the beufefite Metrocall Board and is not
intended to, and may not, be relied upon by Arshaffiliates or their respective Subsidiaries. iMeall Financial Advisor has authorized the
inclusion of its opinion in the Joint Proxy StatartidProspectus.

Section 4.21 Hazardous Substances and Hazardous Wast¢he knowledge of Metrocall: (a) Except as woodd have a Metrocall
Material Adverse Effect, (i) there is not now, mas there ever been, any disposal, Release otgheshRelease of Hazardous Material on,
from or under properties now or ever owned or lddseor to Metrocall or its Subsidiaries (thdetrocall Properties”); (ii) there has not
been generated by or on behalf of Metrocall oBitbsidiaries any Hazardous Material; and (iii) ratenial Hazardous Material has been
disposed of or allowed to be disposed of by Metitawats Subsidiaries, by any other party, on @iramy of the Metrocall Properties during
the period that Metrocall or its Subsidiaries owoedeased the property which may give rise unggtieable Environmental Law to a clean-
up responsibility, personal injury liability or grerty damage claim against Metrocall or its Sulasids or Metrocall or its Subsidiaries being
named a responsible party for any such clean-ufs,cqosrsonal injuries or property damage or craajecause of action by any third party
against Metrocall.
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(b) (i) None of Metrocall’s or its Subsidiasi operations at the Metrocall Properties arewith respect to past Metrocall Properties and
Metrocall Properties of former Subsidiaries, weréha time of disposition) in violation in any mese respect of any Environmental Law
(with respect to past Metrocall Properties and bt Properties of former Subsidiaries, Environtaéhaws in effect at the time of
disposition); (ii) Metrocall and its Subsidiarieave obtained and are in all material respects imptiance with all necessary permits or
authorizations that are required under Environmdraws to operate their facilities, assets and fesses; (iii) no Environmental Claims have
been asserted against Metrocall or its Subsidiarnesy predecessor in interest, nor does Metrbeale knowledge of any threatened (in
writing) or pending Environmental Claim against kée@all or any of its Subsidiaries or any predecessmterest which is reasonably likely
to result in Environmental Liabilities that, indiially or in the aggregate, would have a Metrohdterial Adverse Effect; and (iv) no
Environmental Claim has been asserted againstaailjties that may have received Hazardous Mategeherated by Metrocall or any of its
Subsidiaries or any predecessor in interest wiickasonably likely to result in Environmental Lildies that, individually or in the
aggregate, would have a Metrocall Material Advetffect.

(c) Metrocall has delivered to Arch true aanplete copies of all material environmental réqpastudies, investigations or
correspondence regarding any Environmental Liadmliof Metrocall or any environmental conditionsay of the Metrocall Properties which
are in possession of Metrocall or its agents.

Section 4.22 Compliance with Laws$\either Metrocall nor any of its Subsidiaries isvinlation of, or has violated or, to the knowledge
of Metrocall, received written notice of any vidatat of, any applicable provisions of any laws, stes, ordinances, regulations, judgments,
injunctions, orders or consent decrees, excemrfgrsuch violations that, individually or in thegaggate, would not have a Metrocall Mate
Adverse Effect. To the knowledge of Metrocall, ngastigation, proceeding, action or review relatimd/ietrocall or any of its Subsidiaries
by any governmental entity is pending or threatenedriting, other than, in each case, those theaue of which would not, individually or
in the aggregate, have a Metrocall Material Advé&ifect.

Section 4.23 Permits and License&) Metrocall or its appropriate Subsidiaries halldnaterial approvals, licenses, permits,
registrations and similar type authorizations neassfor the lawful ownership, lease, operatiom, aismaintenance of its properties and the
lawful conduct of its business as now conductedufing, without limitation, those issued undeiparsuant to the Communications Act, the
FCC Regulations and the Telecommunications Lawle@ively, the“Metrocall Permits” ). All Metrocall Permits are validly issued and in
full force and effect, except as would not, indixadly or in the aggregate, have a Metrocall Matekidverse Effect. Each of Metrocall and its
Subsidiaries is in compliance in all respects whithterms and conditions of each Metrocall Perexitept where the failure to be in
compliance would not, individually or in the agga¢g, have a Metrocall Material Adverse Effect. Ehisrnot pending, or to the knowledge
Metrocall, threatened, any action by or before gmyernmental or regulatory authority to revoke psumsl, cancel, rescind, or modify in any
material respect any of the Metrocall Permits. Mdedtl has timely made all regulatory filings reeqar and paid all fees, assessments and
contribution requirements imposed, by any goverrtalezuthority, and all such filings and the caltioia of such fees, are accurate in all
material respects, except where the failure to nsalkh filing or pay such fees or assessments wwatldndividually or in the aggregate, he
a Metrocall Material Adverse Effect.

(b) Section 4.23(bdf the Metrocall Disclosure Schedule contains a ind complete list of all Metrocall Permits isstedletrocall or
any of its Subsidiaries by the FCC (tiMetrocall FCC Licenses”) and all pending applications for Metrocall Perntiitat would be Metroca
FCC Licenses, if issued or granted. No such Metr&€2C License is subject to any restriction or dibion which would limit in any material
respect the full operation of the business of MetHoand its Subsidiaries as now operated, othaer those restrictions or conditions routinely
imposed in conjunction with such FCC Licenses. Matrocall FCC Licenses are in good standing, arfelirforce and effect in all material
respects and are not materially impaired by anypaomission of Metrocall, its Subsidiaries, or afyheir respective officers, directors, or
employees.
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Section 4.24 Real Property.

(a) Section 4.24(adf the Metrocall Disclosure Schedule sets forttstadf the addresses of all real property owned/ieyrocall or any of
its Subsidiaries (the Metrocall Owned Real Property. Either Metrocall or its Subsidiaries, as apple, has good and marketable fee title
to each of the Metrocall Owned Real Property, ekfmpdefects in title, easements, restrictive ¢cmrds and similar encumbrances or
impediments that, in the aggregate, do not matgiiaterfere with the ability of Metrocall and i&ubsidiaries to conduct their business, taken
as a whole, as currently conducted. There is ndipgror, to the knowledge of Metrocall, threateseddemnation or eminent domain
proceeding with respect to any Metrocall Owned FRraperty. All of the buildings, fixtures and othemprovements located on the Metrocall
Owned Real Property are in good operating conddioah repair in all material respects.

(b) Section 4.24(bdf the Metrocall Disclosure Schedule sets fortlstadf all leases and similar agreements {tetrocall Leases”) for
real property leased, subleased or licensed byddafiror any of its Subsidiaries (thEletrocall Leased Real Property} and the location of
the premises subject to the Metrocall Leases, éxstegh Metrocall Leases the absence of which, iddally or in the aggregate, would not
materially interfere with the ability of Metrocalhd its Subsidiaries to conduct their businesgrnals a whole, as currently conducted. Ne
Metrocall nor any of its Subsidiaries nor, to tmoWwledge of Metrocall, any other party to any Me#ibLease, is in material default under
any Metrocall Lease. Each Metrocall Lease is valid binding against Metrocall or any of its Sulwsiigis party thereto and, to the knowle:
of Metrocall, each other party thereto, and in fatce and effect, and all base rent payable byrd¢at! or any of its Subsidiaries, as tenant
thereunder, is current. Metrocall or one of its Sdiaries has a valid leasehold interest in anditjfe to use or occupy each such parcel of
real property leased by it, free and clear ofiali, except for any of the following: (i) liens faxes, assessments or governmental charges ¢
levies (A) not yet due or (B) delinquent and bedilggently contested in good faith; (ii) statutdigns of carriers, warehousemen, mechanics,
materialmen and the like arising in the ordinaryrse of business and for obligations not yet dukpmyable; (iii) easements, restrictive
covenants, rights of way and other similar impeiters of title that do not materially adverselyeddf the use of the property as presently t
(iv) zoning, building and other similar restrictiothat do not materially adversely affect the usth® property as presently used;

(v) temporary security interests in favor of supmiof goods for which payment has not yet beerenrathe ordinary course of business
consistent with past practice; (vi) liens on therasts of lessors (but not Metrocall or any ofSitdsidiaries as tenant or lessee); (vii) liens
listed inSection 4.24(bdf the Metrocall Disclosure Schedule; and (viilh@t liens or encumbrances that would not, indivilguar in the
aggregate, reasonably be expected to materiakytdffie use of such property subject thereto ectdtl thereby or otherwise materially
impair business operations at such property.

Section 4.25 State Takeover Statutéthe Metrocall Board has approved the executiomisfAgreement and the Ancillary Agreements
to which Metrocall is or will be a party and autized and approved the Merger prior to the executppMetrocall of this Agreement and si
Ancillary Agreements and, to the knowledge of Meé#lh the restrictions on business combinationgaiord in Section 203 of the DGCL
will not apply to this Agreement, the Ancillary Aggments, the Transactions or the transactions opfged by the Ancillary Agreements.
The Metrocall Board has taken all such action negilifo be taken by it to provide that this Agreetntre Ancillary Agreements, the
Transactions and the transactions contemplatetdéncillary Agreements shall be exempt from thedrietions on business combinations
contained in any “moratorium,” “control share,” iffgrice” or other anti-takeover laws or regulagasf any state (including Section 203 of
the DGCL).

ARTICLE V
CONDUCT OF BUSINESS PENDING THE MERGER

Section 5.1 Conduct of Business By Metrocall and Arch PendiveggMerger Except as otherwise contemplated by this Agreeraedt
the Ancillary Agreements or disclosed in the Discliie Schedules, during the period from the execwial delivery of this Agreement to the
Effective Time or termination of
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this Agreement in accordance with its terms (thetérim Period” ), each of the Companies shall, and shall cause dahkioSubsidiaries tc

(a) conduct their respective businessesdrotdinary and usual course of business and censisith past practice for the fiscal year
ended December 31, 2003;

(b) not (i) except as necessary or appropt@comply with applicable laws or regulationgliding SEC regulations and requirements of
the NASDAQ, amend or propose to amend their regsecertificates of incorporation or bylaws (or goanable organizational documents),
(i) split, combine or reclassify their outstandicapital stock, or (iii) declare, set aside or pay dividend or distribution payable in cash,
stock, property or otherwise, except for the payneélividends or distributions to a Company by lolly-owned Subsidiary of such
Company;

(c) except for (i) issuances of Metrocall Goon Stock and Metrocall Preferred Stock requiredspant to the Metrocall Plan of
Reorganization and (ii) issuances of Arch CommartiStequired pursuant to the Arch Plan of Reorgation, not issue, sell, pledge or
dispose of, or agree to issue, sell, pledge ondispf, any additional shares of, or any optioresrants or rights of any kind to acquire any
shares of, their capital stock of any class or@etyt or equity securities convertible into or exaeable for such capital stock, except that
each Company may issue shares upon the exeroimgstiinding options and warrants, or pursuant istieg agreements, in effect on the ¢
hereof;

(d) not accelerate, amend or change the ghefiexercisability or vesting of options, resteidtstock or similar awards under any emplc
stock incentive plan or authorize cash paymenéxahange for any options granted under any of plarts except as required by the terms of
such plans or any related agreements in effect e @ate hereof;

(e) not (i) assume, incur or become contitigdiable with respect to any indebtedness forbaed money other than (A) borrowings
under the existing credit facilities of each Compahapplicable (théExisting Credit Facilities”), up to the existing borrowing limit on the
date hereof or other borrowings in the ordinaryreewf business consistent with past practice dfifncing arrangements in connection
with the payment of the Cash Election Price on tetinat are approved by Metrocall and Arch (in eza$e such approval not to be
unreasonably withheld or delayed), (ii) redeemgcpase, acquire or offer to purchase or acquireshayes of its capital stock or any options,
warrants or rights to acquire any of its capitat&tor any security convertible into or exchangedbt its capital stock other than pursuant to
the terms thereof or, in the case of equity gratiezimployees of a Company or their respective Bidvges, pursuant to an employee stock
incentive plan of such Company, (iii) take or failtake any action which action or failure to tak#ion would cause either Company or their
stockholders (except to the extent that any stddens receive cash as part of the Metrocall Mef@emsideration or in lieu of fractional
shares) to recognize gain or loss for federal irectem purposes as a result of the consummatidmedfferger or would otherwise cause the
Merger not to qualify as an exchange describeceiti®n 351 of the Code, (iv) make any material &itjan of any assets or businesses other
than expenditures for current, fixed or capitakésa the ordinary course of business consistéhtpast practice, and (v) sell, pledge,
dispose of or encumber any material assets or &ss#s, or enter into any binding contract, agregrmemmitment or arrangement with
respect to any of the foregoing, other than saleispositions of inventory or obsolete (or othessvivorthless) assets by either Company or
its Subsidiaries in the ordinary course of busiresssistent with past practice;

(f) use all reasonable efforts to presertadntheir respective business organizations andwil, keep available the services of their
respective present officers and key employeespaggkrve the goodwill and business relationshipis @istomers and others having business
relationships with them and not engage in any actirectly or indirectly, that is intended, or wdueasonably be expected to adversely
impact the Transactions;

(g) not enter into or amend any employmeanesance, change in control, special pay arrangewigmrespect to termination of
employment or other similar arrangements or agreésngith any directors, officers or key employga®yvided, howevethat if approved by
the Arch Board, Arch may adopt a retention
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program for its key employees other than thoseviddals identified in Section A d&chedule 5.{who shall not be entitled to participate in
any such program) providing for cash payments iaggregate amount not to exceed the amount shtifoBection B oSchedule 5.1

(h) not increase the salary or monetary caragion of any directors, executive officers or &appes whose current annual base salary is
in excess of $200,000, except (A) for increasehénordinary course of business consistent with patice, (B) pursuant to contractual
arrangements in effect on December 31, 2003 om(€ynnection with the assumption by such emplmferaterial new or additional
responsibilities;

(i) not establish, adopt, enter into or mathr amend any collective bargaining agreement;

(j) except as expressly permitted under tloipo in Section 5.1(g), not adopt, enter int@orend any pension or retirement plan, trust or
fund, except as required to comply with changespiplicable law and not adopt, enter into or amarahy material respect any bonus, profit
sharing, compensation, stock option, deferred cowsggon, health care, employment or other emplaygeeefit plan, agreement, trust, fund or
arrangement for the benefit or welfare of any erygés or retirees generally, other than in the @amjicourse of business consistent with past
practice or as required pursuant to an existingraotual relationship;

(k) use commercially reasonable efforts torma@n with financially responsible insurance comies insurance on its tangible assets at
businesses in such amounts and against such ridkssses as are consistent with past practice;

(I) not make, change or revoke any mateairlelection or make any material agreement oresaétht regarding taxes with any taxing
authority;

(m) use commercially reasonable efforts £):domply in all material respects with the Commaations Act, the FCC Regulations and
Telecommunications Laws, (B) preserve and retdiafats FCC Licenses, (C) file in a timely manradirfees, reports, applications, or other
materials required to be filed under the CommuiacatAct, the FCC Regulations and the Telecommtioiea Laws, and (D) comply in all
material respects with the Exchange Act;

(n) not enter into any agreement or arrangeitiat limits or otherwise restricts its or anyitsfSubsidiaries or any of their respective
affiliates or any successor thereto from engagingpapeting in any line of business or in any gapgic area which agreements or
arrangements would, individually or in the aggregatve an Arch Material Adverse Effect or Metrbbédterial Adverse Effect, as
applicable;

(o) not waive, release, assign, settle orgromise any material claims, or any material litig)a or arbitration which would, individually
or in the aggregate, have an Arch Material Advé&fect or Metrocall Material Adverse Effect, as &pable; and

(p) not grant or credit any additional “Ufijtas such term is defined in Arch’s Managementd-dierm Incentive Plan, or make any
similar award under Arch’s Management Long-Ternehtose Plan or accelerate, amend or change thedefiexercisability or vesting of
issued and outstanding “Units” as of the date Heyeauthorize cash payments in exchange therekmept as required by the terms of Asch’
Management Long-Term Incentive Plan in effect athefdate hereof.

Section 5.2 Acquisition Transactionga) Except as provided below, each Company shalldi@ctly or indirectly, and shall instruct its
officers, directors, employees, Subsidiaries, agant advisors and other representatives (incluaiiygnvestment banker, attorney or
accountant retained by it), not to, directly orifedtly, solicit, initiate or knowingly encouragm¢luding by way of furnishing nonpublic
information), or take any other action knowinglyfaéailitate, any inquiries or the making of any posal or offer (including any proposal or
offer to its stockholders) that constitutes, or megsonably be expected to lead to, any Competiagsaction (as defined in Section 5.2(g)),
or enter into or maintain or continue discussionsagotiate with any Person in furtherance of snghiries, or agree to or endorse any
Competing Transaction, or authorize or permit afthe officers, directors or employees of a Compangny Subsidiary thereof, or any
investment banker, financial advisor, attorney pactant or other representative retained by a Compaany Subsidiary thereof, to take any
such action.
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(b) Nothing contained in Section 5.2(a) spatihibit the board of directors of a Company froomplying with Rule 14d-9 or Rule 14e-2
promulgated under the Exchange Act.

(c) Prior to obtaining the Arch Stockholdefgiproval or Metrocall Stockholder&pproval, as the case may be, if the board of thrsmi
a Company determines in good faith that failinglécso would violate its fiduciary duties, nothingntained in Section 5.2(a) or Section 5.2
(d) shall prohibit the board of directors of suabn@any from considering and negotiating (includimgpishing nonpublic information) an
unsolicited bona fide written proposal (thénsolicited Bid” ) and approving or recommending to the stockholdéssich Company (and, in
conjunction with such recommendation, withdrawitsgrecommendation in favor of the Merger) such UWo&ed Bid which (A) was not
received in violation of this Section 5.2, (B) Kexuted or consummated would be a Competing Tréinsa¢C) is not conditioned on
financing or is conditioned on financing that isthe good faith judgment of the board of directwirsuch Company after consultation with
financial advisors, highly likely of being obtainezhd (D) the board of directors of such Compartgreines in good faith, after consultation
with its financial advisor to such effect, that kudnsolicited Bid provides greater value to sucimpany’s stockholders than the Merger,
taking into consideration the financial impact e termination provisions set forth in Section Igeteof.

(d) Each Company shall use its best effarisatify the other Company promptly, and in no evater than one Business Day after rec
if any proposal or offer, or any inquiry or contagth any Person with respect thereto, regardi@mpeting Transaction is made. Each
Company immediately shall cease and cause to mnated all existing discussions or negotiationdany parties conducted heretofore
with respect to a Competing Transactipmyvided, howevethat such Company shall not release any third gesty, or waive any provision
of, any confidentiality or standstill agreementatbich it is a party. Each Company shall use it¢ béferts to ensure that its officers, directors,
employees, Subsidiaries, agents and advisors er othresentatives (including any investment bardéésrney or accountant retained by it)
are aware of the restrictions described in thidiGed.2.

(e) In addition to the foregoing, no Compahgll accept or enter into any agreement, lettémteht or similar document concerning a
Competing Transaction for a period of not less tiingBusiness Days after the other Company hasived the notice provided for in
Section 5.2(d) above, which notice shall include taterial terms of such Competing Transactionthaeddentity of the Person or entity
wishing to enter into such Competing Transactiamttfermore, during such period a Company receitliegoffer for the Competing
Transaction shall negotiate with the other Compargood faith any proposal submitted to such Comganthe other Company which
addresses the terms of the Competing Transaction.

() “Competing Transaction’means any of the following involving either Compamany Subsidiary of either Company and involving
in any case a business with net revenues, net imaorassets of 40% or more of the amount of netmess, net income or assets, respecti
of such Company and its Subsidiaries, taken asadewnh

(i) any merger, consolidation, sharehexge, business combination or other similar treties

(ii) any sale, lease, exchange, mortgplpeige, transfer or other disposition of 15% arenof the assets of such party and its
Subsidiaries, taken as a whole, to a third pargy $ingle transaction or series of related traimast

(i) any tender offer or exchange offer 15% or more of the outstanding voting secesitbf such party or the filing of a registration
statement under the Securities Act in connectienethith; or

(iv) any combination of the foregoing.
ARTICLE VI
ADDITIONAL AGREEMENTS

Section 6.1 Appropriate Actions; Consents; Filing&) Metrocall and Arch shall each use, and shalseaach of their respective
Subsidiaries to use, their reasonable best efforiss soon as practicable after
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the date hereof, (i) take, or cause to be takéapakopriate actions, and do, or cause to be dalhthhings necessary, proper or advisable
under applicable law or otherwise to consummateraakie effective the Transactions, (ii) obtain &tessary or appropriate waivers,
consents or approvals of third parties requiredriter to preserve material contractual relatiorsbipeach Company and their respective
Subsidiaries, (iii) obtain from any governmentatheuities any consents, licenses, permits, wai\agprovals, authorizations or orders
required to be obtained from any governmental aittes in connection with the authorization, exéontand delivery of this Agreement and
the consummation of the Transactions, and (iv) nslkeecessary filings, notifications and submissiand thereafter make any other
required submissions, with respect to this Agredraad the Merger, required under (A) the HSR Aat Antitrust Laws, (B) the
Communications Act, (C) the FCC Regulations, (¥ Telecommunications Laws, and (E) any other agble&law required to be made by
Metrocall or Arch or any of their Subsidiaries mnoection with the authorization, execution andveey of this Agreement and the
consummation of the Transactiopspvided,that Metrocall and Arch shall cooperate with eattfenin connection with the making of all st
filings and submissions, including providing cop@édsll such documents to the non-filing party @sdadvisors prior to filings and, if
requested, shall accept all reasonable additiarstidns or changes suggested in connection thiéreMietrocall and Arch shall furnish all
information required for any application or oth#infy or submission to be made pursuant to thesrated regulations of any applicable law in
connection with the Transactions.

(b) The Companies shall (i) promptly (and matre than 10 Business Days from the date of tgie@ment) file, and cause their respec
Subsidiaries to file, with the FCC all necessargliations for consent to transfer in accordandd wiis Agreement all licenses, permits and
authorizations issued by the FCC to either of thenanies or their respective Subsidiaries, (ifgdihtly prosecute all applications with the
FCC, and all similar governmental authorities fongent to the Transactions, (iii) use their befstresf to resist or resolve any administrative
proceeding or suit, including appeals, that majnkstuted to challenge the grant of any such a&afilbns, (iv) furnish to the other party such
information and assistance as such party reasomadyyrequest in connection with the preparatioprosecution of any such applications,
(v) consult with and keep the other party prompibprised of any communications with, and inquidesequests for information from, such
governmental authorities with respect to the tratisas contemplated hereby, and (vi) use theiraealsle best efforts to obtain FCC
approvals. The Companies shall cooperate to resolyebjections to FCC and other governmental agsof the Transactions and shall
voluntarily take actions that would give any goweental authorities grounds to institute proceedemginst either party.

(c) Each Company shall promptly (and in narethan five Business Days from the date hereaRenits filings under the HSR Act with
respect to the Transactions and shall use all couniatly reasonable efforts to promptly make anyeottequired submission under the HSR
Act and resolve such objections, if any, as magdserted by a governmental agency with respebetd tansactions under the Antitrust
Laws. In connection therewith, if any administratior judicial action or proceeding is instituted ffareatened to be instituted) challenging
Transaction as violative of any Antitrust Law, e&@bmpany shall cooperate and use all commerciallganable efforts vigorously to contest
and resist any such action or proceeding and te kiawated, lifted, reversed, or overturned anyetegudgment, injunction or other order,
whether temporary, preliminary or permanent (eacliQrder” ) that is in effect and that prohibits, preventmditions or restricts
consummation of the Merger or the other Transastianless by mutual agreement the Companies déwtlsuch litigation or contest is not
in their respective best interests. Notwithstandimgprovisions of the immediately preceding seteeit is expressly understood and agreed
that neither Company shall have any obligatioritigdte or contest any administrative or judicietian or proceeding or any Order beyond
the earlier of (i) the date that either Companydaght of termination under Section 8.1(b) oy ffiie date on which a ruling preliminarily
enjoining the Merger issued by a court of compejggdiction. Each Company shall use all comméiscizasonable efforts to take such
action as may be required to cause the terminati@xpiration of any waiting periods imposed unttier HSR Act or other Antitrust Laws
with respect to such Transactions as promptly asipte after the execution of this Agreement.
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(d) Neither Company shall be required to agas a condition to any approval or waiver from governmental authority, to divest itself
of or hold separate any Subsidiary, division, besgunit or material asset.

(e) Metrocall and Arch each shall consultwand keep the other party apprised of the stdtosatters relating to completion of the
Transactions, including, without limitation, prorpturnishing the other party with copies of nosoar other communications received by
Metrocall or Arch, as the case may be, or anys§itbsidiaries, from any third party and/or anyegamental authority with respect to the
Merger and the Transactions.

(f) Each of Metrocall and Arch shall give @rall cause their respective Subsidiaries to giwg)notices to third Persons, and use, and
cause their respective Subsidiaries to use, thasanable best efforts to obtain any third Personsents (A) necessary, proper or advisable
to consummate the Transactions, (B) otherwise redquinder any contracts, licenses, leases or atfreements in connection with the
consummation of the Transactions or (C) requirggréwent a Metrocall Material Adverse Effect or Afdaterial Adverse Effect from
occurring prior to the Effective Time or any likeaterial adverse effect with respect to Parent fomeurring after the Effective Time. In the
event that any party shall fail to obtain any stlild Person consent, such party shall use itoredde best efforts, and shall take any such
actions reasonably requested by the other pattidisnit the adverse effect upon Metrocall, ArctddParent, their respective Subsidiaries, and
their respective businesses resulting, or whichdcmasonably be expected to result after the E¥fedime, from the failure to obtain such
consent.

(g) Nothing in this Agreement shall requiretkbcall or Arch to agree to the imposition of citioehs, the payment of any material
amounts (other than filing fees and Expenses iedupy the parties in connection with obtaining scehsents or approvals) or any
requirement of divestiture to obtain any consentapprovals from third parties, including governtaauthorities, required to consummate
the Transactions, and in no event shall any pakg,tor be required to take, any action that wbalde a Metrocall Material Adverse Effect
an Arch Material Adverse Effect.

(h) Metrocall and Arch agree to cooperatéwispect to, and shall cause each of their regpestibsidiaries to cooperate with respect to,
and agree to use their reasonable best effortsriest and resist, any action, including legisitadministrative or judicial action, and to h
vacated, lifted, reversed or overturned any deguelgment, injunction or other order (whether temapg, preliminary or permanent) of any
governmental authority that is in effect and thegtricts, prevents or prohibits the consummatiothefMerger or any of the Transactions.

(i) In the event any litigation is commend®dany Person relating to the Transactions, ejphety shall have the right, at its own expense,
to reasonably participate therein, and each Compélhyot settle any such litigation without thersent of the other, which consent will not
be unreasonably withheld.

() In case at any time after the Effectiien® any further action is necessary or desirabtmatoy out the purposes of this Agreement, the
proper officers and directors of Metrocall, Arclarént, Surviving Metrocall Corporation and Surviyirch Corporation shall take all such
necessary action.

(k) To the extent reasonably practicablethegiCompany shall agree to participate in any mgedr discussion with any governmental
entity in respect of any filings, investigationather inquiry concerning this Agreement or the Bastions unless it consults with the other
party in advance and, to the extent permitted loh giovernmental entity, gives the other party theastunity to attend and participate in s
meeting or discussion.

() Arch and Metrocall shall cooperate andrciinate with each other and use their collecteasonable best efforts to obtain financing
required to pay the Cash Election Price at theifidp&he“Financing” ) as soon as practicable after the date heredafromstreasonably
satisfactory to Metrocall and Arch. Each of Metrdbead Arch shall use its reasonable best effartsiake their respective executive officers
and other members of management and employeeslaleailpon reasonable advance notice to participatiscussions with financing
sources, including roadshows and lender meetingsh Bf Metrocall and Arch
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shall provide, or cause to be provided, accessftomation to potential financing sources and thegresentatives on the terms and condi
set forth in Section 6.2.

(m) Metrocall and Arch expect that their restive executive officers and other members of@emanagement will continue to perform
their respective duties and obligations and intivadl any such officers’ failure or refusal to come and to take all actions and to do all
things reasonably necessary, proper or advisalwertsummate and make effective the Transactiookidimg participating in any proxy
solicitation activities with respect to the Tran#aes and securing the Financing, or otherwisey/fatloperate shall constitute grounds for
dismissal of such officer with cause.

Section 6.2 Access To InformationSubject to applicable law, including laws redinig access to competitively sensitive information,
Arch shall afford to Metrocall and its respectiweauntants, counsel, financial advisors and otberasentatives (tH&letrocall
Representativ” ) and Metrocall and its Subsidiaries shall affard\tch and its accountants, counsel, financial sahg and other
representatives (tHérch Representatives) reasonable access during normal business haasgihout the Interim Period (with reasonable
advance notice) to all of their respective progsttbooks, contracts, commitments and recordugimad tax returns) and, during such period,
shall furnish promptly to one another (i) a copyeath report, schedule and other document filedagived by any of them pursuant to the
requirements of federal or state securities lawfilext by any of them with the SEC in connectiorihwthe Transactions and (ii) such other
information concerning their respective businesgasperties and personnel as either Company sredbnably requegtrovided, however,
that such access shall not unreasonably disrugtitheshing party’s operations and shall not bende@ to permit the other party to conduct
any onsite environmental investigations or exanmmat other than a Phase | site assessmemtjded, furtherthat no fact or information
uncovered as a result of such access shall amemddify any representations or warranties madeimerethe conditions to the obligations
the respective parties to consummate the Mergeh 8hall hold and shall use its reasonable bestteffo cause the Arch Representatives to
hold, and Metrocall and its Subsidiaries shall reodd shall use their reasonable best efforts teecbdetrocall Representatives to hold, in
strict confidence as “Evaluation Material” undee tHondisclosure Agreement dated October 3, 2008dmt Arch and Metrocall (the
“Nondisclosure Agreementy all nonpublic documents and information furnishe@ach Company in connection with the Transastion
except that (i) Arch and Metrocall may discloselsinformation as may be necessary in connectioh sgeking the Arch Required Statutory
Approvals, Arch Stockholders’ Approval, Metrocakfuired Statutory Approvals and Metrocall Stockleoddd Approval, and (ii) each of
Arch and Metrocall may disclose any informationttitiés required by law or judicial or administnagi order to disclosgrovided, however,
that in either case the disclosing party will usasonable best efforts to assure confidentialnreat is accorded such information.

Section 6.3 Registration Statement and Proxy Statem@)tMetrocall and Arch shall promptly prepare aitel fith the SEC the Joint
Proxy Statement/ Prospectus, and Metrocall, ArchRarent shall prepare and file with the SEC thgisk&ation Statement (in which the Jc
Proxy Statement/ Prospectus shall be includedrasspectus) as promptly as practicable. Metrocall &rch each shall use, and shall cause
Parent to use, its reasonable best efforts to tiev/Registration Statement declared effective utiteeSecurities Act as promptly as
practicable (including by responding promptly ty @omments made by the SEC with respect theretd) peomptly thereafter mail the Joint
Proxy Statement/ Prospectus to the stockholdeletfocall and Arch. Metrocall and Arch each sh#dbause, and shall cause Parent to use,
its reasonable best efforts to obtain prior todffective date of the Registration Statement adlessary state securities law or “blue sky”
permits and approvals required in connection withierger and the Transactions and will pay allemses incident thereto. Each party shall
notify the other of the receipt of the commentshef SEC and of any requests by the SEC for amendmesupplements to the Joint Proxy
Statement/ Prospectus or the Registration Stateardot additional information and shall promptlypply one another with copies of all
correspondence between any of them (or their reptaves) and the SEC (or its staff) with respleeteto. Each of the Companies shall
provide the other with a reasonable opportunitsetoew and comment on any amendment or suppleroghetRegistration Statement and
Joint Proxy Statement/ Prospectus prior to filinghswith the SEC. If, at any time prior to the Metall Stockholders Meeting or the Arch
Stockholders Meeting, any event shall occur regatinor affecting Metrocall, Arch, or
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their respective officers or directors, which evelmbuld be described in an amendment or suppletme¢hé Joint Proxy Statement/ Prospectus
or the Registration Statement, the parties shathptly inform one another and shall cooperate anptly preparing, filing and clearing with
the SEC and, if required by applicable securitigs], mailing to the stockholders of Metrocall ocAyas the case may be, such amendm:
supplement. Arch and Metrocall shall cause Paretdke any action (other than qualifying to do bask in any jurisdiction in which it is not
now so qualified or filing a general consent to/gay of process) required to be taken under anjicgipe federal or state securities laws in
connection with the issuance of the Parent ComntockSursuant to the Transactions.

(b) Metrocall and Arch each shall, and shalise Parent to, upon request by the other partyish the other party with all information
concerning itself, its Subsidiaries, directorsjagffs and stockholders and such other matters gbhmeeasonably necessary or advisable in
connection with the Joint Proxy Statement/ Prospedhe Registration Statement or any other statgrfiing, notice or application made t
or on behalf of, Metrocall, Arch, Parent or anytlodir respective Subsidiaries to any third partg/anany governmental authority in
connection with the Merger and the Transactions.

(c) Prior to the date of approval of the Marhy their respective stockholders, each of Amh Bletrocall shall, and shall cause Parent to,
correct promptly any information provided by itlie used specifically in the Joint Proxy StatemBntspectus and Registration Statement
that shall have become false or misleading in aatenal respect and shall take all steps necessditg with the SEC and have declared
effective or cleared by the SEC any amendment jgplsment to the Joint Proxy Statement/ ProspeagttiseoRegistration Statement so as to
correct the same and to cause the Joint ProxyrS¢ai Prospectus as so corrected to be dissemitwatkd stockholders of Arch and
Metrocall, in each case to the extent requiredppflieable law.

(d) Metrocall and Arch each shall, with resipe audited financial statements, pro-forma friahstatements or other financial statements
or other reports provided by any auditor or othgrest for inclusion in any Metrocall SEC ReportAnch SEC Report, respectively, upon
request by the other party, use their commercialhsonable efforts to obtain without cost to swxtuesting party, a consent letter from such
auditor or expert addressed to the requesting pautge such auditor’s or expert’s name and inchiad statements or reports in any Arch
SEC Report or Metrocall SEC Report, as applicablée filed by the requesting party.

(e) Each of the Companies will advise theepfiromptly after it receives notice or otherwisedmes aware thereof, of the time when the
Registration Statement has become effective, thaisce of any stop order, or the suspension afubéfication of the Parent Common Stc
issuable in connection with the Mergers for offgrar sale in any jurisdiction.

(f) Notwithstanding any other provision ingt\greement to the contrary, no amendment or supeht (including by incorporation by
reference) to the Joint Proxy Statement/ Prospexsttise Registration Statement shall be made wittimiapproval of both Companies, wr
approval shall not be unreasonably withheld orydsdaprovidedthat with respect to documents filed by a partychitare incorporated by
reference in the Registration Statement or JoioxyEtatement/ Prospectus, this right of approkiall@pply only with respect to information
relating to the other party or its business, finahoondition or results of operationmovided, furtherthat Arch or Metrocall may amend or
supplement the Joint Proxy Statement/ ProspectBegistration Statement (including by incorporatiyrreference) pursuant to a Qualifying
Amendment (as defined below) to effect such a chamdgts recommendation made in accordance witli&eb.2, and in such event, the ri
of approval shall apply only with respect to infation relating to the other party or its busindisgncial condition or results of operations,
and shall be subject to the right of each partyaee its Board of Directors’ deliberations and dosions accurately described."Qualifying
Amendmer” means an amendment or supplement to the Joint Batgment/ Prospectus or Registration Statemegitifling by
incorporation by reference) to the extent it camédi) a change, in accordance with Section 5.thérecommendation of the Board of
Directors of Arch or Metrocall, as applicable, wittspect to the transactions contemplated by thie@ment (as the case may be), (ii) a
statement of the
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reasons of the Board of Directors of Arch or Mealb¢as the case may be) for making such change recommendation and (iii) additional
information reasonably related to the foregoing.

Section 6.4 Stockholders’ Approvalga) Arch shall, as promptly as practicable, duketall action to call, give notice of, convene and
hold a meeting of the Arch stockholders and sulbiist Agreement and the Transactions for the appahits stockholders at such meeting
and shall use its reasonable best efforts andathkecessary actions to obtain the Arch Stockhsld&pproval. Such meeting of stockholdi
shall be held as soon as practicable followingdise upon which the Registration Statement becafiestive. Subject to any change of
recommendation in accordance with Section 5.2, Atdil, through the Arch Board, recommend to ibslgholders approval of this
Agreement and the Transactions and take all laadtibns to solicit such adoption and approval.

(b) Metrocall shall, as promptly as practiealsubmit duly take all action to call, give netiof, convene and hold a meeting of the
Metrocall stockholders and this Agreement and trem3actions for the approval of its stockholders ateeting of stockholders and shall use
its reasonable best efforts and take all necessdigns to obtain the Metrocall Stockholders’ Apmb Such meeting of stockholders shall be
held as soon as practicable following the date wploich the Registration Statement becomes effecBubject to any change of
recommendation in accordance with Section 5.2, dtealf shall, through the Metrocall Board, recommeémis stockholders approval of this
Agreement and the Transactions and take all laadtibns to solicit such adoption and approval.

Section 6.5 Compliance with The Securities Ad&Each of Metrocall and Arch shall use its reasteabst efforts to cause each officer,
each director and each other Person who Isffifiate” of it, for purposes of Rule 145 under the Secwgifiet (“Rule 145”) at the time of
the Arch Stockholders Meeting or the Metrocall &tuaders Meetings, as the case may be, each of vehathbe listed irbection 6.5(apf
the Arch Disclosure Schedule Section 6.5(bdf the Metrocall Disclosure Schedule, to deliveParent, at or prior to the Effective Time a
written agreement substantially in the formEohibit Battached hereto (affiliate Agreement”) to the effect that such Person will not offer
to sell, sell or otherwise dispose of any shareBavént Common Stock issued in the Merger, exaeptach case, in accordance with the t
of the Affiliate Agreement and pursuant to an efferregistration statement or in compliance withidR145, as amended from time to time
in a transaction which, in the opinion of legal nsel satisfactory to Parent, is exempt from thésteggion requirements of the Securities Act.
Parent shall use commercially reasonable effortake such customary and reasonable actions, froetb time after the Effective Time, as
are necessary and advisable to allow any party thffiliate Agreement to dispose of shares of Paf@ammon Stock in accordance with
Rule 145, if applicable.

Section 6.6 Expenses Expenses (as defined herein) incurred in conmeetith this Agreement and the Transactions stepdid by
the party incurring such Expenses, except thaetiogpenses incurred in connection with the filipdnting and mailing of the Registration
Statement and the Joint Proxy Statement/ Prospeutdsthe filing fees under the Antitrust Laws, atiyer filings fees under any
governmental regulations and any filing fees inrertion with obtaining approvals under the Commaitidms Act, the FCC Regulations and
the Telecommunications Laws, as well as Expengesiied in connection with presentations made teeguwental entities in connection w
the foregoing filings, shall be shared equally bgtidcall and Arch. For purposes of this Agreemtig term“Expenses”’means, with respect
to any party hereto, all reasonable oupotket expenses (including all fees and expensesuwfsel, accountants, investment bankers, ex
and consultants to a party hereto and its affgiabeit excluding any allocation of overhead) inedrby such party or on its behalf in
connection with or related to the authorizatiorggaration, negotiation, execution and performariéts @bligations pursuant to this
Agreement and the consummation of the Merger, thpgyation, printing, filing and mailing of the Rstgation Statement, and the Joint Pr
Statement/ Prospectus, the solicitation of stoakdroapprovals and all other matters related towonsating the Transactions and the
Closing.

Section 6.7 Public StatementsMetrocall and Arch shall consult with each othefore issuing any press release or written employe
communication or otherwise making any public anrmaumnent with respect to this Agreement, the Traimasor otherwise and shall not
issue any such press release or written
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employee communication or make any such publiestant without the prior written approval of theatiCompany, except to the extent
required by applicable law or the requirementsefrules and regulations of the SEC, Nasdag or &pSthallCap, in which case the issuing
Company shall use all reasonable efforts to consitlit the other Company before issuing any suokasd or making any such public
statementprovided,that a Company may make any public statementg§arably required to correct or otherwise addresdosures made

by the other Company in violation of this Agreementii) in response to specific questions by thesp, analysts, investors or those attending
industry conferences or financial analyst confeeeralls, in each case so long as any such statemenhot inconsistent with previous press
releases, public disclosures or public statemeatdenjointly by the Companies and do not revealramypublic information regarding the
other Company. The Companies shall cooperate teldewall public communications and make appropnia¢enbers of management
available at presentations related to the trarmagitontemplated by this Agreement as reasonalyested by the other Company.

Section 6.8 Notification of Certain Matters Each of Metrocall and Arch agrees to give prongiice to the other of, and to use
commercially reasonable efforts to remedy, (i)dbeurrence or failure to occur of any event whichurence or failure to occur would be
likely to cause any of its representations or waies in this Agreement to be untrue or inaccuiratny material respect on the Closing Date
in any case which would reasonably be expectedsultrin the failure of one or more of the othen@®any’s conditions to closing set forth
Article VII, (ii) any failure on its part to complwith or satisfy any covenant, condition or agrertite be complied with or satisfied by it
thereunder in any case which would reasonably pea®d to result in the failure of one or morehaf bther Company’s conditions to closing
set forth in Article VII and (iii) any event, dewiment, change, or effect that has or would redsygree expected to materially impair the
operations of the business of such Compangyided, howevethat the delivery of any notice pursuant to thisti®a 6.8 shall not limit or
otherwise affect the rights or remedies availalgleetinder to the party receiving such notice.

Section 6.9 Directors’ and Officers’ Indemnificatior{a) The indemnification provisions of the respeetbertificates of incorporation
and bylaws of Parent, Surviving Metrocall Corparatand Surviving Arch Corporation and their respecSubsidiaries as in effect at the
Effective Time shall not be amended, repealed loemtise modified for a period of six years from Eféective Time in any manner that
would adversely affect the rights thereunder ohiitlials who at the Effective Time were currenfanmer directors, officers, employees or
agents of Arch or Metrocall or their respective Sidtaries. From and after the Effective Time, Pgr8urviving Metrocall Corporation and
Surviving Arch Corporation shall, and shall caussirtrespective Subsidiaries to, jointly and selegrovided that each Company and its
Subsidiaries shall only be liable with respectuaent and former directors and officers of sucim@any and its Subsidiaries) fulfill and
honor in all respects the obligations, includinghwiespect to advancing expenses, of Parent, SugviMetrocall Corporation and Surviving
Arch Corporation, and their respective Subsidiafessuant to any indemnification agreements betwigeh or Metrocall, or any of their
respective Subsidiaries, and their respective atiard former directors and officers in effect inthagely prior to the Effective Time and any
indemnification provisions under the Arch Certifieaf Incorporation and Arch Bylaws or Metrocallr@fécate of Incorporation and
Metrocall Bylaws, or the certificate of incorporti bylaws and comparable organizational documafrasy such Subsidiaries, respectively,
as in effect on the date hereof.

(b) In the event Parent, Surviving Metro&dirporation or Surviving Arch Corporation or anytéir respective Subsidiaries, successors
or assigns (i) consolidates with or merges into@er Person and shall not be the continuing niidng corporation or entity of such
consolidation or merger or (i) transfers all obstantially all of its properties and assets to attimer Person, then, and in each such case,
reasonably adequate provisions shall be made sdgtsiccessors and assigns shall assume theatblig of Parent, Surviving Metrocall
Corporation, Surviving Arch Corporation, or any Bigubsidiaries, as applicable, as set forth inSleistion 6.9 to the extent such assumption
does not occur by operation of law.

(c) For a period of six years after the Hffex Time, Parent shall cause to be maintainedfactefor each current and former director and
officer of Arch and Metrocall as of the Effectivéne, liability insurance coverage with respect tatt@rs arising at or prior to the Effective
Time, in such amounts and
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containing such terms and conditions that are radenally less advantageous to such parties thendkierage applicable to such individuals
immediately prior to the Effective Time. The prdeiss of the immediately preceding sentence shatldemed to have been satisfied if
prepaid policies have been obtained on or pridhéoEffective Time to the extent such policies jpdevsuch current and former directors with
coverage for the period and on the terms and dondidescribed in the preceding sentence.

(d) The rights of each indemnified party herder shall be in addition to, and not in limitatiof, any other rights such indemnified party
may have under the Arch Certificate of Incorpomatio Arch Bylaws or Metrocall Certificate of Incan@tion or Metrocall Bylaws,
respectively, any indemnification agreement, uriderDGCL, or otherwise. The provisions of this 8#c6.9 shall survive the consummat
of the Merger and expressly are intended to besafih of the indemnified parties.

(e) Parent shall, or shall cause one or rabtee Surviving Corporations or their respectivdbSdiaries to, pay all reasonable expenses,
including reasonable attorneys’ fees, that maynbarred by any Person indemnified hereunder inreifg the indemnity and other
obligations provided in this Section 6.9.

Section 6.10 Listing. Metrocall and Arch shall use, and shall causeiRao use, its reasonable best efforts to eféaair before the
Effective Time, authorization for listing on the $tkaq, upon official notice of issuance, of the shaxf Parent Common Stock to be issued
pursuant to the Merger or to be reserved for isseidi) upon the exercise of Arch Stock Options, fdedll Stock Options or Metrocall
Warrants or (ii) in respect of Arch Stock Rights\detrocall Stock Rights.

Section 6.11 Employee Matterga) To the extent permitted by Parent’s employaeefieplans and applicable law, Parent will use
reasonable efforts to give each employee of ArehMatrocall who is retained by Parent or any ofSitdsidiaries after the Effective Time (a
“Retained Employee’) full credit for purposes of eligibility and vestj and determination of the level of benefits urater employee benefit
plans or arrangements maintained by Parent or @osidiary of Parent for such Retained Employeeas/ise with Arch or Metrocall, as
applicable to the same extent recognized by Arddetrocall, as applicable, immediately prior to tféective Time. In no event shall
Retained Employees be entitled to any credit teettient that it would result in a duplication ofledits with respect to the same period of
service.

(b) To the extent permitted by Parent’'s emeéobenefit plans and applicable law, Parent willv@ive all limitations as to preexisting
conditions, exclusions and waiting periods witlpexs to participation and coverage requirementsicgipe to the Retained Employees un
any welfare benefit plans that such employees neagligible to participate in after the Effectiverig, other than limitations or waiting
periods that are already in effect with respeautch employees and that have not been satisfigted&ffective Time under any welfare plan
maintained for the Retained Employees immediataby po the Effective Time, and (ii) provide eacktRined Employee with credit for any
portion of co-payments and deductibles paid padahe Effective Time which relate to any periocportion thereof occurring, or benefit
inuring, after the Effective Time in satisfying aagplicable deductible or out-of-pocket requirersanider any welfare plans that such
employees are eligible to participate in afterHEffective Time.

(c) Nothing in this Section 6.11 shall beeimpreted as preventing Parent from amending, miodjfyr terminating any of the Parent
Benefits Plans or other contracts, arrangementspgtments or understandings, in accordance with thems and applicable law.

(d) As of the Effective Time, Parent sha@ase and honor in accordance with their termsnafileyment, severance and other
compensation agreements and arrangements existihdisclosed by Arch or Metrocall, as applicabligmpto the execution of this
Agreement which are between Arch or Metrocall, g@iaable, and any respective director, officeremployee thereof except as otherwise
expressly agreed between Parent and such Persarding the acceleration of any vesting provisiémamy Arch Stock Option, Arch Stock
Right or Metrocall Stock Option, or any unvestedeastricted Arch Common Stock issued under the Atttk Plan, which may be triggered
by the Merger.

(e) As of or promptly following the EffectivEme, Parent will establish a key employee retenfirogram for the benefit of key
employees identified as such by Parent’s Boardh@icompensation committee thereof) with such texsnare approved by ParenBoard (o
the compensation committee
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thereof) and providing for aggregate retention payts to all such employees in an amount not toezk&3,000,000.

(f) As of or promptly following the Effectiv€ime, Parent will establish an equity incentivarpfor members of the Parent Board and
officers and employees of Parent and its Subsilaend reserve for issuance thereunder (in the dbistock options, restricted stock grants
or as otherwise determined by the Parent Boardeocompensation committee thereof) a number oesharParent Common Stock not to
exceed 7% of the issued and outstanding sharesrehPCommon Stock as of the Effective Time (exekisf Metrocall Stock Options,
Metrocall Stock Rights, Metrocall Warrants, Arclo& Options and Arch Stock Rights that are exchdrageof the Effective Time for
corresponding rights to receive Parent Common Spockuant to Section 2.1). The terms, conditioligibdity of participants and the
allocations to eligible participants shall be detiered by the Parent Board (or the compensation dtieerthereof) and in accordance with
applicable law, rule and regulation.

(9) As of or prior to the Effective Time, beffective as of the Effective Time, Parent shatig shall cause Metrocall, Arch and/or any of
their respective Subsidiaries, to enter into anleyment agreement and bonus arrangements with liref Executive Officer of Metrocall as
of the date of this Agreement to serve as the (fetcutive Officer of Parent from and after thedeffve Time, on and subject to the terms
and conditions set forth ddchedule 6.11(gnd such other customary terms and conditions gdmagreed among the parties thereto. In the
event that the Chief Executive Officer of Metrocadl of the date of this Agreement is, at any timeioprior to the Effective Time, for any
reason unwilling or unable to serve as Chief Exgeudfficer of Parent, (i) prior to the Effectiverie, the persons selected to serve on the
Parent Board pursuant to Section 6.14, and (igmeh after the Effective Time, the members of thefaBoard, shall promptly select and
approve an individual to serve as the Chief Exeeubfficer of Parent as follows: (x) an individsal selected who is employed by Arch or
Metrocall or any of their respective Subsidiarieathe date of this Agreement, shall be apprdmedot less than six of the nine persons
selected to serve on the Parent Board or notessdix of the nine members of the Parent Boarthesase may be, or (y) in the event that
no individual referred to in the preceding claugei§ approved as provide therein, an individuabvisinot employed by Arch or Metrocall or
any of their respective Subsidiaries as of the dathis Agreement to serve as the Chief Execulifficer of Parent will be selected and
approved, by not less than five of the nine persahscted to serve on the Parent Board or nothessfive of the nine members of the Parent
Board, as the case may be.

(h) The Chief Executive Officer of Metrocdlliring the Interim Period may recommend for appoerit one or more candidates to sen
executive officers of Parent, which appointmentlisiequire the approval of a majority of the indiwals selected to serve on the Parent
Board.

(i) Arch does not intend, and does not intendts Subsidiaries, to take any action or omitake any action which would or could
reasonably be expected to cause a “Change in Cbuirder Arch’s Management Long-Term Incentive Ridae Arch Stock Plan or any
related Restricted Stock Agreement or NonstatuBtogk Option Agreement or under the respective eympént agreements of
Messrs. Baker, Daniels and Pottle, in each case@sterm is defined therein, or otherwise prowdeasonable basis for any participant
therein or party thereto, as applicable, to beliat a “Change in Control” has occurred or wiltocas a consequence of the consummation
of the Transactions.

Section 6.12 Tax-Free Transactior(a) The Merger is intended to constitute an exchatescribed in Section 351 of the Code. From
and after the date of this Agreement, each pangtbeshall use all reasonable efforts to causd/ger to qualify, and shall not, without the
prior written consent of the other parties herktmwingly take any actions or cause any actiorisettaken which could reasonably be
expected to prevent the Merger from qualifying mgachange described in Section 351 of the CodbelMerger shall fail to qualify as an
exchange described in Section 351 of the Code,ttieeparties hereto agree to negotiate in gooHt faitestructure the Merger in order that it
shall otherwise qualify as a transaction that igole or in part tax-free under the Code. Follayvine Effective Time, and consistent with
any such consent, neither of the Surviving Corpanatnor Parent nor any of their respective atéiéaknowingly and voluntarily shall take
any action or cause any action to be taken whictido@asonably be
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expected to cause the Merger to fail to qualifpaexchange described in Section 351 of the Codéherwise as a transaction that is in
whole or in part tax-free under the Code.

(b) Following the Effective Time, Parent dl@induct its business and shall cause each d@tingiving Corporations to conduct its
business, in a manner which would not jeopardieecttaracterization of the Merger as an exchangaites in Section 351 of the Code or
otherwise as a transaction that is whole or in @arfree under the Code. Parent will provide éertactual representations as reasonably
requested by Arch or Metrocall as necessary toicorthat Parent will not take any action on or aftee Effective Time that would jeopard
the tax free nature of the Merger as an exchangeribed in Section 351 of the Code or otherwisa tansaction that is in whole or in part
tax-free under the Code.

Section 6.13 Exemption From Liability Under Section 16(fg) Provided that Arch and Metrocall delivers tadpd the Section 16
Information (as defined below) with respect to Aeatd Metrocall, respectively, prior to the EffeetiVime, the Board of Directors of Parent
(the“Parent Board” ), or a committee of Non-Employee Directors ther@sfsuch term is defined for purposes of Rule 3@h-under the
Exchange Act), shall adopt a resolution in advasfdbe Effective Time providing that the receiptthe Insiders (as defined herein) of Parent
Common Stock in exchange for shares of Arch Com8tork or Metrocall Common Stock, as applicable, @inaptions on Parent Common
Stock upon assumption and conversion by Parentaf Atock Options or Metrocall Stock Options, agli@pble, in each case pursuant to
Transactions and to the extent that such secuatiefisted in the Section 16 Information, arerided to be exempt from liability pursuant to
Rule 16b-3 under the Exchange Act.

(b) “Section 16 Information’"means information accurate in all respects reggrtfia Insiders, the number of shares of Arch Common
Stock or Metrocall Common Stock, as applicablegtber equity securities thereof deemed to be beia#fi owned by each Insider and
expected to be exchanged for Parent Common Stoodrinection with the Merger.

(c) “Insiders” means those officers and directors of Arch and &eatit who are subject to the reporting requirementSection 16(a) of
the Exchange Act.

Section 6.14 Directors of Parent and Surviving Corporation&) As of the Effective Time, (i) eight of thenei directors constituting
the full Parent Board shall be as set forth in i®act of Schedule Attached hereto, and (ii) the ninth director of Ba@ent Board shall be the
individual nominated by the Arch Board to servetlom Parent Board as set forth in Section Sdiedule Aor if such individual is unable to
serve on the Parent Board as a result of deaticapacitation, the individual nominated by the ABifard to serve on the Parent Board as the
alternate ninth director as set forth in Sectiasf 6chedule A, and Section 1 déchedule Ahall be amended accordingly. The parties intend
that the selection of the ninth member of the RaBerard shall be deemed to have been made by ttte Board and shall not constitute or
give rise, upon consummation of the Transactiang, ‘tChange in Control” under Arch’s Management ¢-drerm Incentive Plan, the Arch
Stock Plan or any related Restricted Stock Agred¢meander the respective employment agreemeritéestrs. Baker, Daniels and Pottle.
Immediately after the Effective Time, the Chairnwdrthe Parent Board shall be the member of the ddatt Board designated as such on
Section 1 ofSchedule A; providetthat if prior to the Effective Time such persomigable or unwilling to serve in such capacity, aeot
person selected to serve on the Parent Board evirbmptly selected and approved to serve as th@r@an of the Parent Board by not less
than five of the nine persons selected to servimefarent Board, and Section 1Sshedule Ahall be amended accordingly.

(b) As of the Effective Time, the directomnstituting the Audit Committee, Compensation Cotteriand Nominating and Governance
Committee of the Parent Board shall be as set for8ections 2, 3 and 4, respectively Sehedule Attached hereto, each such Person to
serve from the Effective Time until his or her sessor has been duly elected and qualified, or higtibr her earlier death, resignation, or
removal in accordance with the Parent Certificdtimoorporation and Parent Bylaws. The Chairmaraafh of the Audit Committee,
Compensation Committee and Nominating and Govem@unmittee of the Parent Board shall be selectiddapproved to so serve by a
majority of persons selected to serve on the P&eatd.
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(c) In the event that any individual listedSections 1, 2, 3 or 4 &chedule Avho is a member of the Metrocall Board on the thateof
is unable or unwilling to serve on the Parent Baardny committee thereof as of the Effective Tithen, prior to the Effective Time, the
Metrocall Board shall designate a candidate toaegbkuch individual, which candidate shall be apgddy the Arch Board, such approval
not to be unreasonably withheld, and the relevactiens ofSchedule Ahall be amended accordingly.

(d) In the event that any individual listedSections 1, 2, 3 or8chedule Avho is a member of the Arch Board on the date Heaseo
unable or unwilling to serve on the Parent Boardryr committee thereof as of the Effective Timenthprior to the Effective Time, the Arch
Board shall designate a candidate to replace sutiidual, which candidate shall be approved byNtetrocall Board, such approval not to
be unreasonably withheld, and the relevant sedjafSchedule Ahall be amended accordingly.

(e) Each of Metrocall and Arch shall takelsaction, and shall cause Parent to take suchmaetgoshall reasonably be deemed by either
thereof to be advisable to give effect to the psimris set forth in this Section 6.14.

(f) Each of the foregoing Persons shall sénvm the Effective Time until his or her succeskas been duly elected and qualified, or until
his or her earlier death, resignation, or removaldcordance with the Parent Certificate of Inceaipon and Parent Bylaws.

Section 6.15 Redemption of NotedPrior to the Closing Date, Arch shall cause Ardidings, Inc. (‘Arch Holdings” ) to redeem in
full all outstanding 12% Subordinated Secured Cammpling Notes due 2009, in accordance with the Indendated May 29, 2002, among
Arch Holdings, the guarantors listed therein and Blank of New York, as Trustee.

Section 6.16 Redemption of Preferred Stockn or prior to the earlier of the record date fdeall Stockholders Meeting and June 30,
2004, Metrocall shall redeemed, or shall have dhtise redemption of, all issued and outstandingeshaf Metrocall Preferred Stock, and
shall have defeased, or caused the defeasansbaadls of Metrocall Preferred Stock reserved &udaace under the Metrocall Plan of
Reorganization. On or prior to the mailing of Jdinbxy Statement/ Prospectus, Metrocall shall lteelivered the required notice of such
redemption or defeasance, as applicable.

Section 6.17 Control of Other Party’s BusinessNothing contained in this Agreement shall givg party, directly or indirectly, the
right to control or direct the operations of anki@tparty prior to the consummation of the MergBrsor to the consummation of the Merge
each party shall independently exercise, consistéhtthe terms and conditions of this Agreemeamplete control and supervision over its
operations.

ARTICLE VII
CONDITIONS

Section 7.1 Conditions to Each Party’s Obligation to Effect tklerger. The respective obligations of each party to ¢ffee Merger
shall be subject to the fulfillment at or priorttee Closing Date of the following conditions:

(a) the Arch Stockholders’ Approval and thethcall Stockholders’ Approval;

(b) the Registration Statement shall havenlukelared effective by the SEC in accordance thighprovisions of the Securities Act, and
stop order suspending such effectiveness shall beee issued and remain in effect and no proceddirtgat purpose shall have been
instituted by the SEC or any state regulatory atties;

(c) the shares of Parent Common Stock issualthe Merger and those to be reserved for ismiapon exercise of stock options shall
have been authorized for listing on Nasdaq upoiciaffnotice of issuance;
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(d) no preliminary or permanent injunctionotiner order or decree by any federal or statetaghich prevents, prohibits or makes illegal
the consummation of the Merger shall have beeredsmd remain in effect (each party agreeing tdtaseasonable efforts to have any such
injunction, order or decree lifted);

(e) no statute, rule or regulation shall hagen enacted by any state or federal governmegav@rnmental agency in the United States
which would prevent or prohibit the consummatiorttaf Merger or make the Merger illegal;

(f) any waiting period applicable to consuntiora of the Merger under the HSR Act shall haveiegor been terminated;
(g) the FCC shall have granted its consettiedVierger; and
(h) the number of Appraisal Shares shallexaeed 8% of the total number of Metrocall Fullyuded Shares as of the Effective Time.

Section 7.2 Additional Conditions to Obligation of Arch to Effehe Merger. Unless waived by Arch, the obligation of Archetibect
the Merger shall be subject to the fulfillmentla Closing Date of the following additional condlits:

(a) (i) Metrocall shall have performed in mlaterial respects its obligations contained is thgreement required to be performed on or
prior to the Closing Date, (ii) the representatiansgl warranties of Metrocall contained in this Agment (x) that are qualified as to Metrocall
Material Adverse Effect shall be true and correthad as of the date made and (except to the exignguch representations and warranties
speak as of an earlier date, in which case on sund #hat date) on and as of the Closing Date amide at and as of such date and (y) that are
not qualified as to Metrocall Material Adverse Effshall be true and correct (without regard to mrateriality qualifier in any such
representations or warranties) on and as of treerdatle and (except to the extent that such regegers and warranties speak as of an
earlier date, in which case on and as of the aatg)nd as of the Closing Date as if made at amd sisch date, except for failures of the
representations and warranties referred to incligse (ii) to be true and correct as would nosoeably be expected to have, individually or
in the aggregate, a Metrocall Material Adverse &ffand (iii) Arch shall have received a certifeatf the Chief Executive Officer of
Metrocall to that effect;

(b) between the date hereof and the Effedfiuge, there shall not have occurred any Metroditerial Adverse Effect; and

(c) Arch shall have received a written opmaf Latham & Watkins, in form and substance reabbnacceptable to it, dated as of the
Closing Date to the effect that, on the basis efftitts, representations and assumptions setdoréferred to in such opinion, for U.S.
federal income tax purposes the Merger will conttitn exchange described in Section 351 of the dodendering such opinion, counse
Arch shall be entitled to rely upon assumptions piesentations reasonably satisfactory to sushs®, including representations set forth
in certificates of officers of Parent, Arch Acquigi Sub, Metrocall Acquiring Sub, Arch and Metrocall

Section 7.3 Additional Conditions to Obligation of Metrocall &ffect the Merger Unless waived by Metrocall, the obligation of
Metrocall to effect the Merger shall be subjectite fulfillment at the Closing Date of the follovgradditional conditions:

(a) (i) Arch shall have performed in all nrédérespects its obligations contained in this égment required to be performed on or prior to
the Closing Date, (ii) the representations and avares of Arch contained in this Agreement (x) thisg qualified as to Arch Material Adverse
Effect shall be true and correct on and as of tite thade and (except to the extent that such mmaoons and warranties speak as of an
earlier date, which case on and as of that dat@ndras of the Closing Date as if made at and asaif date and (y) that are not qualified ¢
Arch Material Adverse Effect shall be true and eotr(without regard to any materiality qualifierany such representations or warranties) on
and as of the date made and (except to the extansach representations and warranties speakaasesrlier date, in which case on and ¢
the date) on and as of the Closing Date as if nadd@d as of such date, except for failures ofdipeesentations and warranties referred to in
this clause (ii) to be true and correct as woultreasonably be
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expected to have, individually or in the aggregateArch Material Adverse Effect, and (iii) Metrdicshall have received a certificate of the
Chief Executive Officer of Arch to that effect;

(b) Between the date hereof and the Effectimee, there shall not have occurred any Arch Matédverse Effect; and

(c) Metrocall shall have received a writtgrinbon of Schulte Roth & Zabel LLP, in form and stdnce reasonably acceptable to it, dated
as of the Closing Date to the effect that, on thei$of the facts, representations and assumptirferth or referred to in such opinion, for
U.S. federal income tax purposes the Merger witistitute an exchange described in Section 351eo€ibde. In rendering such opinion,
counsel to Metrocall shall be entitled to rely ugmsumptions and representations reasonably satisfao such counsel, including
representations set forth in certificates of officef Parent, Arch Acquiring Sub, Metrocall AcqagiSub, Arch and Metrocall.

ARTICLE VIII
TERMINATION

Section 8.1 Termination. This Agreement may be terminated and the Merger oe abandoned at any time prior to the Effectinee,
notwithstanding any requisite adoption and appro¥#his Agreement, as follows:

(a) by mutual written consent duly authoribgdhe Metrocall Board and the Arch Board;

(b) by either Metrocall or Arch, if the Effaee Time shall not have occurred on or before Dawer 31, 2004provided, howevethat in
the event that all conditions set forth in Artisld are satisfied or waived and the Companies hateconsummated the Transactions due to a
failure to obtain on reasonable terms the financewgired to pay the Cash Election Price, then siath may be extended for no longer than
60 days by either Metrocall or Arch by providingitten notice thereof to the other Person on orrgidecember 31, 200grovided further
howeverthat the right to terminate this Agreement undées Section 8.1(b) shall not be available to anyypahose failure to fulfill any
obligation under this Agreement shall have causedgsulted in, the failure of the Effective Tingedccur on or before such date;

(c) by either Metrocall or Arch, if any injation, order or decree of the type described irti®&ed.1(d) shall have been entered and shall
have become final and nonappealapleyided,that the party seeking to terminate this Agreenpemnsuant to this Section 8.1(c) shall have
used its reasonable best efforts to prevent thg efiand to remove such injunction, order or degre

(d) by Arch, if prior to the Metrocall Stootdders’ Approval, (i) the Metrocall Board withdraws in any materially adverse respect
modifies or changes its recommendation of this Agrent or the Merger or shall have resolved to dos@i) the Metrocall Board shall have
recommended to the stockholders of Metrocall a Geting Transaction or shall have resolved to do so;

(e) by Metrocall if, prior to the Arch Stoaklders’ Approval, (i) the Arch Board withdraws or in any t@dally adverse respect modifies
changes its recommendation of this Agreement oMéeger or shall have resolved to do so, or (i€ #rch Board shall have recommende
the stockholders of Arch a Competing Transactioshadl have resolved to do so;

(f) by either Arch or Metrocall if (i) this dreement and the Merger shall fail to receive #dwpiisite votes for the Metrocall Stockholders’
Approval at the Metrocall Stockholders Meeting (as&g the existence of a quorum where a vote wanteand including any adjournment
of such meeting) or (ii) this Agreement and the §&ershall fail to receive the requisite votes far Arch Stockholders’ Approval at the Arch
Stockholders Meeting (assuming the existence afaaign where a vote was taken, and including anguadment of such meeting);

(g) by Arch, upon a breach of any repres@natvarranty, covenant or agreement on the pawetfocall set forth in this Agreement, o
any representation or warranty of Metrocall shalldnbecome untrue, incomplete or incorrect, inegitase such that the conditions set forth
in Section 7.2(a) would not be
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satisfied (dTerminating Metrocall Breach”); provided, howevethat Metrocall shall have 30 days after writtenicebf such default,
specifying in reasonable detail the nature of sieflault, is given to Metrocall by Arch to cure suidrminating Metrocall Breach, and Arch
may not terminate this Agreement under this Se@idfg), if such Terminating Metrocall Breach igainie by Metrocall through the exercise
of its reasonable efforts within such 30-day pe&aod for so long as Metrocall continues to exersigeh reasonable efforts; apbvided
further, howeverthat the immediately preceding proviso shall ncariy event be deemed to extend any date set fokdtion 8.1(b);

(h) by Metrocall, upon breach of any repréaton, warranty, covenant or agreement on theqfaktch set forth in this Agreement, or if
any representation or warranty of Arch shall hagedme untrue, incomplete or incorrect, in eithesecsuch that the conditions set forth in
Section 7.3(a) would not be satisfied“{@rminating Arch Breach”); provided, howevethat Arch shall have 30 days after written notite o
such default, specifying in reasonable detail thteire of such default, is given to Arch by Metrdtalcure such Terminating Arch Breach,
and Metrocall may not terminate this Agreement uithlis Section 8.1(h), if such Terminating Arch Beé is curable by Arch through the
exercise of its reasonable efforts within such @9-period and for so long as Arch continues to @sersuch reasonable efforts; grdvided
further, howeverthat the immediately preceding proviso shall ncarry event be deemed to extend any date set foBkdtion 8.1(b);

(i) by Metrocall, if, prior to the Metrocaitockholders’ Approval, the Metrocall Board detares in accordance with Section 5.2 to
approve a Competing Transaction, but only afterrbietll (A) provides Arch with no less than five Busss Days notice of its determination
to approve such Competing Transaction, includihgnakerial terms thereof, (B) within such periodshn good faith negotiated, and has
caused its financial and legal advisors to negatiaith Arch to make such adjustments in the tesints conditions of this Agreement as wc
cause the transactions contemplated by this Agreetode more favorable, from a financial pointwaw, to the stockholders of Metrocall
than such Competing Transaction, and (C) taking aticount any amendments made to this Agreemestiguirto clause (B), the Metrocall
Board determines in good faith that the Competiran$action is more favorable, from a financial poifwiew, to the stockholders of
Metrocall than the transactions contemplated by Agreement, provided that Metrocall’s right tonté@rate this Agreement under this
Section 8.1(i) shall not be available if Metrodalthen in breach of Section 5.2; or

() by Arch, if, prior to the Arch Stockholde Approval, the Arch Board determines in accoawith Section 5.2 to approve a
Competing Transaction, but only after Arch (A) pgdws Metrocall with no less than five Business Diagice of its determination to approve
such Competing Transaction, including all mateeains thereof, (B) within such period, has in géaith negotiated, and has caused its
financial and legal advisors to negotiate, with Meall to make such adjustments in the terms anditons of this Agreement as would
cause the transactions contemplated by this Agreetode more favorable, from a financial poinw@w, to the stockholders of Arch than
such Competing Transaction, and (C) taking intmant any amendments made to this Agreement pursoiatause (B), the Arch Board
determines in good faith that the Competing Trati@ads more favorable, from a financial point aéw, to the stockholders of Arch than the
transactions contemplated by this Agreement, peaithat Arch right to terminate this Agreement urtties Section 8.1(j) shall not be
available if Arch is then in breach of Section 5.2.

Section 8.2 Effect of Termination(a) Except as provided in this Section 8.2 andi8e&.3, in the event of termination of this
Agreement pursuant to Section 8.1, this Agreemiealt forthwith become void, there shall be no ligpiunder this Agreement on the part of
any party hereto or any party’s affiliates or amytp's officers or directors, and all rights andigations of each party hereto shall cease,
provided, howevethat (i) the provisions of Sections 6.2, 6.6, &2d 8.3, Article IX shall survive and (ii) subjeotSection 8.3(d), nothing
herein shall relieve any party hereto from liagifior the willful or intentional breach of any dsirepresentations and warranties or the willful
or intentional breach of any of its covenants aeaments set forth in this Agreement.

(b) For a period of twelve months from théedaf any termination of this Agreement, neithenpany, nor any of their respective
Subsidiaries, shall, directly or indirectly, sdlitie employment of any
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employee of the other Company or its Subsidiaggeept that this Section 8.2(b) shall not prohgitther Company or its Subsidiaries from
(i) advertising employment opportunities in anyioiaal newspaper, trade journal or other publicatioa major metropolitan area, or any tl
party Internet website posting, or negotiating wifiering employment to or employing such Persom#tacted through such medium or
(i) participating in any third party hiring fairsimilar event open to the public or negotiatinghwoffering employment to or employing st
Persons contacted through such medium.

Section 8.3 Termination Fee(a) In the event that (i) either Company shall teate this Agreement pursuant to Section 8.1(8idl, in
either case, at the time of such termination tkbedl exist or be proposed a Competing Transaatioaspect of Metrocall which is
consummated or with respect to which Metrocall eniieto a definitive agreement within 12 monthsrdladter, (i) Arch shall terminate this
Agreement pursuant to Section 8.1(d), or (iii) Mesll shall terminate this Agreement pursuant tctiSe 8.1(i), then Metrocall shall pay to
Arch $12 million, promptly after demand for payméitnade to Metrocall or, in the case of subpahéreof, after the execution and deliv
of such agreement or the consummation of such Ctngp€ransaction.

(b) In the event that (i) either Company kteiminate this Agreement pursuant to SectionfRif)(and, in either case, at the time of such
termination there shall exist or be proposed a Gximg Transaction in respect of Arch which is canmated or with respect to which Arch
enters into a definitive agreement within 12 montieseatfter, (ii) Metrocall shall terminate thisrdgment pursuant to Section 8.1(e), or
(iii) Arch shall terminate this Agreement pursutmSection 8.1(j), then Arch shall pay to Metroc&lP million, promptly after demand for
payment is made to Arch or, in the case of sulpanereof, after the execution and delivery offsagreement or the consummation of such
Competing Transaction.

(c) Any payment required to be made purstmitiis Section 8.3 shall be made not later thamBwsiness Days after (i) delivery to the
paying party of notice of demand for payment,tig execution of a definitive agreement relating tBompeting Transaction or (iii) the
consummation of such Competing Transaction (ircts® of clause (ii) or (iii), the paying Companglspromptly notify the other Company
of such event and the other Company shall desigarateccount for such payment in writing), as resplity this Section 8.3, and shall be
made by wire transfer of immediately available feimol an account designated by the other Compatheinotice of demand for payment, or
in the case of clause (ii) or (iii), other writterstruction. In the event both Arch and Metrocatluld otherwise be entitled to payments under
Section 8.3 (a) and (b) respectively, neither Camyphall be required to make any payment underSaigion 8.3. In no event shall either
Company be entitled to collect amounts pursuatttitoSection 8.3 relating to more than one spetifieent.

(d) In the event fees are payable underSkigion 8.3, such fees set forth in this Secti@ms8all constitute the sole and exclusive remedy
for any loss, liability, damage or claim arising ofi or in connection with any nonperformance ab&enant, breach, failure of a condition
precedent or termination of this Agreement.

(e) Each of the parties acknowledge thaatireements contained in Section 8.3 are an intpgrabf the Transactions, and that, without
these agreements, the other party would not emtiethis Agreement; accordingly, if either of thertes fails to pay in a timely manner the
amounts due pursuant to Section 8.3 and, in oadebtain such payment, the other party makes edlaét results in a judgment against the
first party for the amounts set forth in this SewtB.3, the first party shall pay the other patsycosts and expenses (including attorney’s fees
and expenses) in connection with such suit, togetitd interest on the applicable amounts at theerrate as set forth in The Wall Street
Journal (Northeastern Edition), in effect on theedauch payment was originally required to be made.

ARTICLE IX
GENERAL PROVISIONS

Section 9.1 Non-Survival of Representations and Warrantids representations, warranties or obligations is Agreement or in any
instrument delivered pursuant to this Agreemenli soavive the
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Merger, and after the Effective Time of the Mergeither Metrocall nor Arch, or their respectiveicéts or directors, shall have any further
obligation with respect thereto, except for covesamd agreements which by their terms expressiteawplate performance after the
Effective Time, including any such covenants angtaments contained in Articles Il and IX and int®ets 1.3, 1.4, 1.5, 1.6, 2.1(b), 2.1(d),
6.1(h) and (i), 6.2, 6.6, 6.9 and 6.12(b) (inclgpany factual representations set forth in a ¢eatié delivered to Arch or Metrocall pursuant
thereto), all of which shall survive the Merger.

Section 9.2 Amendments and Waivers; Delays and Omissi@)she provisions of this Agreement may not be rzsheel, modified,
supplemented or terminated, and waivers or consemtsparture from the provisions hereof may nagien, except by written instrument
duly executed by the parties hereto by action tddgear on behalf of their respective boards of clives at any time prior to the Effective
Time; provided, howevethat after the Arch Stockholders’ Approval and ihetrocall Stockholders’ Approval, no waiver or ardarent may
be made, except such waivers and amendments thatdeeived the requisite stockholder approvalsarh waivers and amendments that
are permitted to be made without stockholder apgdramder the Delaware General Corporation Laws.

(b) Except as expressly provided herein, elaydor omission to exercise any right, power onedy accruing to any party, upon any
breach of default of another party under this Agreet, shall impair any such right, power or remetiguch party nor shall it be construed to
be a waiver of any such breach or default, or @ui@scence therein, or of or in any similar breactefault thereafter occurring; nor shall
any waiver of any single breach or default be dekaneaiver of any other breach or default theretfo thereafter occurring. Any waiver of
compliance with the performance of any obligatiomiher act of any other party hereto shall bedvalily if set forth in an instrument in
writing signed by the party or parties to be bothmeteby.

Section 9.3 Notices All notices and other communications provided fopermitted hereunder shall be made in writing agd
delivery, facsimile, any nationally recognized deuguaranteeing overnight delivery, or first clasgistered or certified mail, return receipt
requested, postage prepaid, addressed to the aplpligarty at the address set forth below or stivbr@ddress as may hereafter be desigl
by such party to the other parties in accordandie thie provisions of this Section:

(a) If to Metrocall, to

Metrocall Holdings, Inc
6677 Richmond Highway
Alexandria, VA 22306
Attention: Vincent D. Kelly
Facsimile:(703) 7€-9625

With a copy to:

Schulte Roth & Zabel LLI

919 Third Avenue

New York, New York 1002:

Attention: Andre Weiss, Esi
Jeffrey S. Sabin, E:

Facsimile: (212) 5¢-5955

(b) If to Arch, to:

Arch Wireless, Inc

1800 West Park Drive

Suite 25C

Westborough, MA 0158
Attention: C. Edward Baker, <
Facsimile: (508) 87-6076
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With a copy to each o

Arch Wireless, Inc

1800 West Park Drive,

Suite 250

Westborough, MA 01581
Attention: William E. Redmond, Jr.
Facsimile: (518) 5¢-2323

Arch Wireless, Inc

1800 West Park Drive,

Suite 250

Westborough, MA 01581
Attention: Patricia A. Gray, Esq.
Facsimile: (866) 2(-3384

Latham & Watkins

555 Eleventh Street, NW, Suite 1000

Washington, DC 20004

Attention: Eric L. Bernthal, Esq.
William P. O’Neill, Esq.

Facsimile: (202) 63-2201

All such notices and communications shaltlbemed to have been duly given: at the time deidf delivered by hand; when noted on a
confirmation report (or if such delivery date ig moBusiness Day, on the next Business Day), if Bgiflacsimile; on the next Business Day
timely delivered to a nationally recognized cougearanteeing overnight delivery; if and when reedj if deposited in the United States
mail, postage prepaid, certified or registeredjmreteceipt requested.

Section 9.4 Binding Agreement; No Assignmenhis Agreement shall inure solely to the benefianél be binding upon each of the
parties hereto. This Agreement shall not be asditpyeany party by operation of law or otherwisec&pt as otherwise provided in
Sections 6.9 and 6.11 herein, this Agreement ismehded to confer upon any Person, except fop#nges hereto, any rights or remedies
hereunder.

Section 9.5 CounterpartsThis Agreement may be executed in counterpartsu@iimeg by facsimile), each of which, when so exedut
and delivered, shall be deemed to be an origirdlesrfiorceable, but all of which, taken togetheallstonstitute one and the same instrument.

Section 9.6 Descriptive Headings, Et@he headings in this Agreement are for conveni@ficeference only and shall not limit or
otherwise affect the meaning of terms containeéihetJnless the context of this Agreement otherwésgpiires: (i) words of any gender shall
be deemed to include each other gender; (ii) wositsg the singular or plural number shall alsoudel the plural or singular number,
respectively; (iii) the words “hereof”, “herein” drthereunder” and words of similar import when ugethis Agreement shall refer to this
Agreement as a whole and not to any particulariprav of this Agreement, and Section and paragrafdgrences are to the Sections and
paragraphs of this Agreement; (iv) the word “inéhg! and words of similar import when used in thigreement means “including, without
limitation,” unless otherwise specified; (v) “o8 hot exclusive; (vi) provisions apply to successvents and transactions; (vii) “knowledge”
with respect to any party, means the actual knogdeaf the executive officers of that party; andi\¥Business Day” means any day on
which the principal offices of the SEC in Washingt®.C. are open to accept filings, other thansugh day banks in New York City are
permitted or required by law to be closed.

Section 9.7 SeverabilityIn the event that any one or more of the provisipasagraphs, words, clauses, phrases or sentenicesned
herein, or the application thereof in any circumstss, is held invalid, illegal or unenforceablaity respect for any reason, the validity,
legality and enforceability of any such provisiparagraph, word, clause, phrase or sentence iy etteer respect and of the other remaining
provisions, paragraphs, words, clauses, phrasssmences hereof shall not be in any way impaitéding
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intended that all rights, powers and privilegeshef parties hereto shall be enforceable to thestbxtent permitted by lawrovided,that this
Section 9.7 shall not cause this Agreement to diffaterially from the intent of the parties as lreexpressed.

Section 9.8 Governing LawThis Agreement shall be governed by, and constiuadcordance with, the laws of the State of Delawa
(without giving effect to the conflict of laws pdiples thereof).

Section 9.9 Entire Agreemen{a) This Agreement, including the Arch Disclosuh&dule and the Metrocall Disclosure Schedule, the
Ancillary Agreements and the related documentsiastiuments delivered pursuant to this Agreemegether with any other written
agreements delivered by the parties substantiathgarrently with this Agreement (collectively, ttether Agreements’), are intended by tt
parties as a final expression of their agreemedtiended to be a complete and exclusive stateofehe agreement and understanding of
the parties hereto in respect of the subject mattetained herein; it being understood that thedismiosure Agreement shall continue in full
force and effect until the Closing and shall suevany termination of this Agreement. There areasirictions, promises, representations,
warranties, covenants or undertakings relatingith subject matter, other than those set fortlef@rred to herein or in the Other
Agreements. This Agreement and the Other Agreenseiisrsede all prior agreements and understandetgeen the Companies and the
other parties to this Agreement, both written arad,avith respect to such subject matter.

(b) The Exhibits and Schedules identifiedhis Agreement are incorporated herein by referamcemade a part hereof.

Section 9.10 Consent to JurisdictiorEach party to this Agreement hereby irrevocably amcbnditionally agrees that any action, su
proceeding, at law or equity, arising out of omtilg to this Agreement or any agreements or titimes contemplated hereby may only be
brought in any federal court of the Southern Distof New York or any state court located in Newrl @ounty, State of New York, and
hereby irrevocably and unconditionally expresslgmsiis to the personal jurisdiction and venue ohstmurts for the purposes thereof and
hereby irrevocably and unconditionally waives (bgyvof motion, as a defense or otherwise) any arjdradictional, venue and convenience
objections or defenses that such party may hagadh action, suit or proceeding. Each party heimebyocably and unconditionally consents
to the service of process of any of the aforemaetiocourts. Nothing herein contained shall be deemaffect the right of any party to serve
process in any manner permitted by law or commésgad proceedings or otherwise proceed againsb#dmr party in any other jurisdiction
to enforce judgments obtained in any action, suftroceeding brought pursuant to this Section.

Section 9.11 Further Assurancegach party hereto shall do and perform or caude tdone and performed all such further acts and
things and shall execute and deliver all such atlgeeements, certificates, instruments and docisvenany other party hereto reasonably
may request in order to carry out the intent arabaplish the purposes of this Agreement and thewomation of the Transactions. Any
out-of-pocket costs associated with complying wlitls Section shall be borne by the requesting party

Section 9.12 Construction.The parties hereto acknowledge that each of thenihad the benefit of legal counsel of its own caaind
has been afforded an opportunity to review thise®gnent with its legal counsel and that this Agregrskall be construed as if jointly draf
by the parties.

Section 9.13 Waiver of Jury TrialEACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES TRIAIBBY JURY IN ANY
ACTION, SUIT OR PROCEEDING, WHETHER AT LAW OR EQUYT BROUGHT BY ANY OF THEM IN CONNECTION WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 9.14 Specific Performancé.he parties hereto agree that irreparable damagévweaccur in the event any of the provisions of
this Agreement were not to be performed in accardavith the terms hereof and that the parties steadintitled to specific performance of
the terms hereof in addition to any other remedtdaw or in equity.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties have causisiAgreement to be signed and delivered by tlesipective officers as of the date f

written above.

WIZARDS-PATRIOTS HOLDING, INC.

By: /s/ VINCENT D. KELLY

Name: Vincent D. Kelly
Title: Chief Executive Office

WIZARDS ACQUIRING SUB, INC.

By: /s/ VINCENT D. KELLY

Name: Vincent D. Kelly
Title: Chief Executive Office

METROCALL HOLDINGS, INC.

By: /s/ VINCENT D. KELLY

Name: Vincent D. Kelly
Title: President and Chief Executive Offic

PATRIOTS ACQUIRING SUB, INC

By: /s/ VINCENT D. KELLY

Name: Vincent D. Kelly
Title: Chief Executive Office

ARCH WIRELESS, INC

By: /s/ WILLIAM E. REDMOND, JR.

Name: William E. Redmond , .
Title: Director
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[to be filed by amendment]




ANNEX C

AMENDED AND RESTATED BYLAWS

OF

WIZARDS-PATRIOTS HOLDINGS, INC.
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AMENDED AND RESTATED BYLAWS
OF
WIZARDS-PATRIOTS HOLDINGS, INC.
ARTICLE |

OFFICES

Section 1.1 Registered OfficeThe registered office of the Corporation shall th&ilmington, Delaware, and the initial registesgent
in charge thereof shall be Corporation Service Camp

Section 1.2 Other OfficesThe Corporation may also have offices at such gtferes, both within and without the State of Deleay a:
the Board of Directors may from time to time deter@nor as may be necessary or useful in conneutitinthe business of the Corporation.

ARTICLE Il
STOCKHOLDERS

Section 2.1 Place of MeetingsAll meetings of stockholders shall be held at splelte as may be designated from time to time by the
Board of Directors, or, if not so designated, a&tphincipal office of the Corporation.

Section 2.2 Annual MeetingThe annual meeting of stockholders for the eleabibdirectors and for the transaction of such other
business as may properly be brought before theingeshall be held on a date and at a time desigriatéhe Board of Directors (which date
shall not be a legal holiday in the place wherentteeting is to be held). If no annual meeting isl fire accordance with the foregoing
provisions, a special meeting may be held in liethe annual meeting, and any action taken atgpatial meeting shall have the same effect
as if it had been taken at the annual meetingjrasdch case all references in these Bylaws tatimeial meeting of the stockholders shall be
deemed to refer to such special meeting.

Section 2.3 Special MeetingsSpecial meetings of stockholders for any purposaugposes may be called at any time by the holofers
twenty-five percent (25%) of the outstanding stotkhe Corporation, a majority of the members & Board of Directors, whether
constituting a quorum or not, the Chairman of tlwaigl of Directors or the Chief Executive Officertbé Corporation, but such special
meetings may not be called by any other persoremgnms. Business transacted at any special me#tsigckholders shall be limited to
matters relating to the purpose or purposes statétk notice of meeting.

Section 2.4 Notice of MeetingsExcept as otherwise provided by law, written nob€each meeting of stockholders, whether annual or
special, shall be given not less than 10 nor nmwea 60 days before the date of the meeting to sackholder entitled to vote at such
meeting. Without limiting the manner by which netictherwise may be given to stockholders, any adtiwall be effective if given by a form
of electronic transmission consented to (in a manaasistent with the General Corporation Law @f 8tate of Delaware) by the stockholder
to whom the notice is given. The notices of all timegs shall state the place, date and time of teetimg and the means of remote
communications, if any, by which stockholders armukgholders may be deemed to be present in persdwate at such meeting. The notice
of a special meeting shall state, in addition,ghgose or purposes for which the meeting is calfatbtice is given by mail, such notice st
be deemed given when deposited in the United Staédls postage prepaid, directed to the stockhaisuch stockholder’s address as it
appears on the records of the Corporation. If edaiven by electronic transmission, such natltall be deemed given at the time specified
in Section 232 of the General Corporation Law ef 8tate of Delaware.

Section 2.5 Waivers of NoticeWhenever the giving of any notice is required latge, the Certificate of Incorporation or thesdaiys,
a waiver thereof, in writing and delivered to tlweporation, signed by the person or persons edtitlesaid notice, whether before or after the
event as to which such
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notice is required, shall be deemed equivalentt@e. Attendance of a stockholder at a meetindl sbastitute a waiver by such stockholder
of notice (a) of such meeting, except when thekstoltler at the beginning of the meeting objectsdlaling the meeting or transaction
business at the meeting, and (b) of considerati@particular matter at the meeting that is ndhimithe purpose or purposes described in the
meeting notice, unless the stockholder object®tsicering the matter at the beginning of the meedfisuch matter is presented as part o
agenda at such time, otherwise upon the commenderhpresentation of such matter.

Section 2.6 Voting List.The Secretary shall prepare, at least 10 daysdefary meeting of stockholders, a complete lishef
stockholders entitled to vote at the meeting, arearin alphabetical order, and showing the addrsesach stockholder and the number of
shares registered in the name of each stockhddeh list shall be open to the examination of aogldolder, for any purpose germane tc
meeting, for a period of at least 10 days prightomeeting: (i) on a reasonably accessible eleictmwetwork, provided that the information
required to gain access to such list is provideth wie notice of the meeting, or (ii) during ordindusiness hours, at the principal place of
business of the Corporation. The list shall alsptmeluced and kept at the time and place of thdingeduring the whole time thereof, and
may be inspected by any stockholder who is present.

Section 2.7 Quorum.Except as otherwise provided by law, the Certifiaatt Incorporation or these Bylaws, the holdera afajority of
the shares of the capital stock of the Corporasened and outstanding and entitled to vote attbeting, present in person, present by m
of remote communication in a manner, if any, aueat by the Board of Directors in its sole disastior represented by proxy, shall
constitute a quorum for the transaction of businAsguorum, once established at a meeting, shalbadroken by the withdrawal of enough
votes to leave less than a quorum.

Section 2.8 AdjournmentsAny meeting of stockholders may be adjourned fronetto time to any other time and to any other @latc
which a meeting of stockholders may be held unldesd Bylaws by the stockholders present or repreder the meeting and entitled to vt
although less than a quorum, or, if no stockholsi@resent, by any officer entitled to presideraioact as secretary of such meeting. It shall
not be necessary to notify any stockholder of afjpuanment of less than 30 days if the time andelaf the adjourned meeting, and the
means of remote communication, if any, by whicttkbmlders and proxyholders may be deemed to beiprés person and vote at such
adjourned meeting, are announced at the meetiwhiah adjournment is taken, unless after the adjment a new record date is fixed for the
adjourned meeting. At the adjourned meeting, theo@ation may transact any business which migheh®een transacted at the original
meeting.

Section 2.9 Voting and ProxiesEach stockholder shall have one vote for each stfestck entitled to vote held of record by such
stockholder, unless otherwise provided by law er@ertificate of Incorporation. Each stockholderesford entitled to vote at a meeting of
stockholders may vote in person (including by med#remote communications, if any, by which stodkleos may be deemed to be prese
person and vote at such meeting) or may authorigéhar person or persons to vote for such stoclkindiyg a proxy executed or transmittec
a manner permitted by the General Corporation Lathe State of Delaware by the stockholder or siokkholder’s authorized agent and
delivered (including by electronic transmission}iie Secretary of the Corporation. No such proxfidie voted upon after three years from
the date of its execution, unless the proxy expygasvides for a longer period. A duly executegaintment of proxy shall be irrevocable if
the appointment form states that it is irrevocanid if, and only as long as, it is coupled withraerest sufficient in law to support an
irrevocable power.

Section 2.10 Action at MeetingWhen a quorum is present at any meeting, any maitter than the election of directors to be voted
upon by the stockholders at such meeting shales&ddd by the vote of the holders of shares ofksbhawing a majority of the votes cast by
the holders of all of the shares of stock presem¢presented and voting on such matter (or ifetaee two or more classes of stock entitled to
vote as separate classes, then in the case ofaelltlass, the holders of a majority of the stafdkat class present or represented and voting
on such matter), except when a different votedsiired by law, the Certificate of Incorporationtbese Bylaws. When a quorum is present at
any meeting, any election by
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stockholders of directors shall be determined pyuaality of the votes cast by the stockholderstient to vote on the election.
Section 2.11 Nomination of Directors.

(a) Except for (i) any directors entitleda® elected by the holders of preferred stock orahgr securities of the Corporation (other than
stock) and (ii) any directors elected in accordanite Section 3.7 hereof by the Board of Directirdill a vacancy, only persons who are
nominated in accordance with the procedures inShigtion 2.11 shall be eligible for election agdiors. Nomination for election to the
Board of Directors of the Corporation at a meetihgtockholders may be made (i) by or at the dioacdf the Board of Directors or (ii) by
any stockholder of the Corporation who (x) compiigth the notice procedures set forth in Sectidrilgh) and (y) is a stockholder of record
on the date of the giving of such notice and orréoerd date for the determination of stockholdsrttled to vote at such meeting.

(b) To be timely, a stockholder’s notice miistreceived by the Secretary at the principal etkee offices of the Corporation as follows:
(x) in the case of an election of directors at anuml meeting of stockholders, not less than 6@ day more than 90 days prior to the first
anniversary of the preceding year's annual meepingyided, howevethat (i) in the case of the annual meeting of stotders of the
Corporation to be held in 2005 or (ii) in the evtrdt the date of the annual meeting in any otlear ys advanced by more than 20 days, or
delayed by more than 60 days, from the first amsivgy of the preceding year’s annual meeting, ekstmlders notice must be so received
earlier than the ninetieth day prior to such anmuegting and not later than the close of businagt® later of (A) the sixtieth day prior to
such annual meeting and (B) the tenth day followtiregday on which notice of the date of such anmesting was mailed or public
disclosure of the date of such annual meeting wademwhichever first occurs; or (y) in the casamglection of directors at a special
meeting of stockholders, not earlier than the métletday prior to such special meeting and not lgtan the close of business on the later of
(i) the sixtieth day prior to such special meetamgl (ii) the tenth day following the day on whiaftine of the date of such special meeting
mailed or public disclosure of the date of suchcgdeneeting was made, whichever first occurs.

The stockholder’s notice to the Secretaryl sted forth: (a) as to each proposed nomineeuhgerson’s name, age, business address an
if known, residence address, (ii) such person’sqipial occupation or employment, (iii) the classl aumber of shares of stock of the
Corporation which are beneficially owned by suchspa, and (iv) any other information concerninghsperson that must be disclosed as to
nominees in proxy solicitations pursuant to Regotal4A under the Securities Exchange Act of 1@&4amended; (b) as to the stockholder
giving the natice (i) such stockholder's name addrass, as they appear on the Corporation’s bdidk#e class and number of shares of
stock of the Corporation which are owned, bendficend of record, by such stockholder, (iii) a dagtion of all arrangements or
understandings between such stockholder and eaploggd nominee and any other person or persorsding their names) pursuant to
which the nomination(s) are to be made by suctksder and (iv) a representation that such stoldkdrdntends to appear in person or by
proxy at the meeting to nominate the person(s) "aimés notice; and (c) as to the beneficial owiifesiny, on whose behalf the nominatiol
being made (i) such beneficial owreriame and address, (ii) the class and numberoéslof stock of the Corporation which are benaflic
owned by such beneficial owner, and (iii) a ded@mipof all arrangements or understandings betvagieh beneficial owner and each
proposed nominee and any other person or persaeiading their names) pursuant to which the nonmgs) are to be made. In addition, to
be effective, the stockholdsrhotice must be accompanied by the written consfethie proposed nominee to serve as a directedted. Thi
Corporation may require any proposed nominee toishrsuch other information as may reasonably geired to determine the eligibility of
such proposed nominee to serve as a director d@onpgoration.

(c) The chairman of any meeting shall, if thets warrant, determine that a nomination wasmade in accordance with the provisions of
this Section 2.11, and if the chairman should gerd@ne, the chairman shall so declare to the mgethd the defective nomination shall be
disregarded.

(d) Except as otherwise required by law, maghin this Section 2.11 shall obligate the Corpioraor the Board of Directors to include in
any proxy statement or other stockholder commuigioatistributed on
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behalf of the Corporation or the Board of Directinformation with respect to any nominee for dioectubmitted by a stockholder.
Section 2.12 Notice of Business at Annual Meetings.

(a) At any annual meeting of the stockholderdy such business shall be conducted as shadl been properly brought before the
meeting. To be properly brought before an annuatimg, business must be (i) specified in the naticeeeting (or any supplement thereto)
given by or at the direction of the Board of Dist (ii) otherwise properly brought before the timegby or at the direction of the Board of
Directors, or (iii) properly brought before the rtieg by a stockholder. For business to be propemtyight before an annual meeting by a
stockholder, (i) if such business relates to tleetedn of directors of the Corporation, the progedun Section 2.11 must be complied with
and (i) if such business relates to any other enathe stockholder must (x) have given timely eethereof in writing to the Secretary in
accordance with the procedures set forth in Se@ibR(b) and (y) be a stockholder of record ondde of the giving of such notice and on
the record date for the determination of stockhal@mtitled to vote at such annual meeting.

(b) To be timely, a stockholder’s notice miostreceived by the Secretary at the principal etkee offices of the Corporation not less than
60 days nor more than 90 days prior to the firstvarsary of the preceding year’s annual meetimgyided, howevethat (i) in the case of
the annual meeting of stockholders of the Corponatid be held in 2005 or (i) in the event that tdage of the annual meeting in any other
year is advanced by more than 20 days, or delayaddve than 60 days, from the first anniversarthefpreceding ye’s annual meeting, a
stockholder’s notice must be so received not eatizn the ninetieth day prior to such annual nmegegind not later than the close of business
on the later of (A) the sixtieth day prior to suaimual meeting and (B) the tenth day followingdlag on which notice of the date of such
annual meeting was mailed or public disclosurénefdate of such annual meeting was made, whiclieseoccurs.

The stockholder’s notice to the Secretaryl sted forth as to each matter the stockholder pseg to bring before the annual meeting (i) a
brief description of the business desired to beifpnd before the annual meeting and the reasorsfatucting such business at the annual
meeting, (ii) the name and address, as they amgpetire Corporation’s books, of the stockholder psgipg such business, and the name and
address of the beneficial owner, if any, on whodedltf the proposal is made, (iii) the class and memof shares of stock of the Corporation
which are owned, of record and beneficially, by shkeckholder and beneficial owner, if any, (iv)esdription of all arrangements or
understandings between such stockholder or suafiberh owner, if any, and any other person or pess(including their names) in
connection with the proposal of such business o stockholder and any material interest of theldtolder or such beneficial owner, if al
in such business, and (v) a representation th&t stockholder intends to appear in person or byypad the annual meeting to bring such
business before the meeting. Notwithstanding angtim these Bylaws to the contrary, no businesl Beaonducted at any annual meeting
of stockholders except in accordance with the ptaoges set forth in this Section 2.J®2pvidedthat any stockholder proposal which complies
with Rule 14a-8 of the proxy rules (or any succegsovision) promulgated under the Securities ExgjgaAct of 1934, as amended, and is to
be included in the Corporation’s proxy statemenigio annual meeting of stockholders shall be deeamedmply with the requirements of
this Section 2.12.

(c) The chairman of any meeting shall, if thets warrant, determine that business was nggply brought before the meeting in
accordance with the provisions of this Section 2atfl if the chairman should so determine, therota shall so declare to the meeting and
such business shall not be brought before the mgeti

Section 2.13 Conduct of Meetings.

(a) Chairman of MeetingMeetings of stockholders shall be presided ovethbyChairman of the Board, if any, or in the Chain's
absence by the Vice Chairman of the Board, if anyn the Vice Chairman’s absence by the Chief Ekige Officer, or in the Chief
Executive Officer's absence by the President, dh@enPresident’ absence by a Vice President, or in the absenak affthe foregoing perso
by a chairman designated by the Board of Directar) the absence of such designation by a chairrhasen by vote of the stockholders at
the meeting. The Secretary shall act as secrefaheaneeting, but in
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the Secretary’s absence the chairman of the meetaygappoint any person to act as secretary afigwting.

(b) Rules, Regulations and Proceduréhe Board of Directors of the Corporation may admptesolution such rules, regulations and
procedures for the conduct of any meeting of stolddrs of the Corporation as it shall deem appaterincluding, without limitation, such
guidelines and procedures as it may deem apprepegarding the participation by means of remotaranication of stockholders and
proxyholders not physically present at a meeting.elpt to the extent inconsistent with such rulegufations and procedures as adopted by
the Board of Directors, the chairman of any meetihgtockholders shall have the right and authddtprescribe such rules, regulations and
procedures and to do all such acts as, in the jedgof such chairman, are appropriate for the propeduct of the meeting. Such rules,
regulations or procedures, whether adopted by tsrdof Directors or prescribed by the chairmathefmeeting, may include, without
limitation, the following: (i) the establishment afi agenda or order of business for the meetigu{es and procedures for maintaining or
at the meeting and the safety of those preseitliffiitations on attendance at or participatiorthe meeting to stockholders of record of the
Corporation, their duly authorized and constitytealies or such other persons as shall be detedn{ivg restrictions on entry to the meeting
after the time fixed for the commencement theranf| (v) limitations on the time allotted to quesiamr comments by participants. Unless
and to the extent determined by the Board of Dinecbr the chairman of the meeting, meetings afldtolders shall not be required to be |
in accordance with the rules of parliamentary pdoce.

(c) Closing of PollsThe chairman of the meeting shall announce at thetimg when the polls for each matter to be votsahuat the
meeting will be opened and closed. If no announceisenade, the polls shall be deemed to have apahen the meeting is convened and
closed upon the final adjournment of the meetinfer’the polls close, no ballots, proxies or vateany revocations or changes thereto may
be accepted.

(d) Inspectors of Electiorin advance of any meeting of stockholders, the 8a&Directors, the Chairman of the Board, the Vice
Chairman of the Board, if any, the Chief Execut®icer or the President shall appoint one or mospectors or election to act at the
meeting and make a written report thereof. One arenother persons may be designated as alterrsgtedtors to replace any inspector who
fails to act. If no inspector or alternate is preseeady and willing to act at a meeting of stagklers, the chairman of the meeting shall
appoint one or more inspectors to act at the mgetinless otherwise required by law, inspectors beypfficers, employees or agents of the
Corporation. Each inspector, before entering uperdischarge of such inspector’s duties, shall galdesign an oath faithfully to execute the
duties of inspector with strict impartiality andcacding to the best of such inspecsoability. The inspector shall have the duties @ibsd by
law and shall take charge of the polls and, whernvtite in completed, shall make a certificate efrdsult of the vote taken and of such other
facts as may be required by law.

Section 2.14 Action without Meeting.

(a) Taking of Action by Consertny action required or permitted to be taken at angual or special meeting of stockholders of the
Corporation may be taken without a meeting, withmitr notice and without a vote, if a consent iritiwg, setting forth the action so taken
signed by the holders of outstanding stock havinigess than the minimum number of votes that wiachecessary to authorize or take ¢
action at a meeting at which all shares entitledote on such action were present and voted. Exaseptherwise provided by the Certificat
Incorporation, stockholders may act by written @mdo elect directorgrovided, howevethat, if such consent is less than unanimous, such
action by written consent may be in lieu of holdamgannual meeting only if all of the directorshipsvhich directors could be elected at an
annual meeting held at the effective time of suztioa are vacant and are filled by such action.

(b) Electronic Transmission of Consemstelegram, cablegram or other electronic transimissonsenting to an action to be taken and
transmitted by a stockholder or proxyholder, orllgyerson or persons authorized to act for a stdd&hor proxyholder, shall be deemed tc
written, signed and dated for the purposes ofda@tion, provided that any such telegram, cablegnaather electronic transmission sets f
or is delivered with information from which the @oration can determine (A) that the telegram,
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cablegram or other electronic transmission wasstratted by the stockholder or proxyholder or byeaspn or persons authorized to act for
the stockholder or proxyholder and (B) the datevbich such stockholder or proxyholder or authoripedson or persons transmitted such
telegram, cablegram or electronic transmission. ddte on which such telegram, cablegram or eleicttoansmission is transmitted shall be
deemed to be the date on which such consent wasdsifjo consent given by telegram, cablegram aradhectronic transmission shall be
deemed to have been delivered until such conseapisduced in paper form and until such paper felnail be delivered to the Corporation
by delivery to its registered office in the Stafddelaware, its principal place of business or Hiter or agent of the Corporation having
custody of the book in which proceedings of meetiofystockholders are recorded. Delivery madedorporation’s registered office shall be
made by hand or by certified or registered matlynrereceipt requested. Notwithstanding the foregdimitations on delivery, consents given
by telegram, cablegram or other electronic transimismay be otherwise delivered to the principatplof business of the Corporation or to
an officer or agent of the Corporation having cdgtof the book in which proceedings of meetingstotkholders are recorded if, to the
extent and in the manner provided by resolutiothefBoard of Directors. Any copy, facsimile or atheliable reproduction of a consent in
writing may be substituted or used in lieu of thigimal writing for any and all purposes for whittie original writing could be used, provid
that such copy, facsimile or other reproductionlidb&a complete reproduction of the entire ori¢jimeting.

(c) Notice of Taking of Corporate ActioRrompt notice of the taking of corporate actiorhwitt a meeting by less than unanimous wr
consent shall be given to those stockholders whe hat consented in writing and who, if the actiar been taken at a meeting, would have
been entitled to notice of the meeting if the relodate for such meeting had been the date thaewgbnsents signed by a sufficient number
of holders to take the action were delivered toGbeporation.

ARTICLE Il
DIRECTORS

Section 3.1 General PowersThe business and affairs of the Corporation shathlanaged by or under the direction of a Board of
Directors, who may exercise all of the powers ef @orporation except as otherwise provided by thes Certificate of Incorporation or these
Bylaws. In the event of a vacancy in the Board o&Etors, the remaining directors, except as otisenprovided by law, may exercise the
powers of the full Board until the vacancy is fille

Section 3.2 Number, Election and Qualificatiomhe number of directors which shall constitutewhmle Board of Directors shall be
determined from time to time by resolution of thealBd of Directors, but in no event shall be lesmitthree. The directors shall be elected at
the annual meeting of stockholders by such stocldielas have the right to vote on such electioredrs need not be stockholders of the
Corporation.

Section 3.3 Term of OfficeEach director shall hold office until the next aahmeeting and until a successor is elected antifigdaor
until such director’s earlier death, resignatiomemoval.

Section 3.4 Quorum.A majority of the directors at any time in offickal constitute a quorum for the transaction ofibess. In the
event one or more of the directors shall be disfiedlto vote at any meeting, then the requiredrgooshall be reduced by one for each
director so disqualified, provided that in no cakall less than one-third of the number of direcfoted pursuant to Section 3.2 of these
Bylaws constitute a quorum. If at any meeting & Board of Directors there shall be less than sughorum, a majority of the directors
present may adjourn the meeting from time to tinitbout further notice other than announcementamntieeting, until a quorum shall be
present.

Section 3.5 Action at MeetingEvery act or decision done or made by a majorithefdirectors present at a meeting duly held athvh
a quorum is present shall be regarded as the glsedoard of Directors unless a greater numbergsired by law, by the Certificate of
Incorporation or by these Bylaws.
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Section 3.6 RemovalExcept as otherwise provided by the General Cotmord.aw of the State of Delaware, any one or nwrell of
the directors may be removed, with or without cabrgehe holders of a majority of the shares thatitled to vote at an election of directors,
except that the directors elected by the holdeesmdrticular class or series of stock may be rexdavithout cause only by vote of the hold
of a majority of the outstanding shares of suckslar series.

Section 3.7 VacanciesAny vacancy in the Board of Directors, however adag, including a vacancy resulting from an entargnt o
the Board, shall be filled only by vote of a mapief the directors then in office, although lelsart a quorum, or by a sole remaining director.
A director elected to fill a vacancy shall be edetfor the unexpired term of such direcsopredecessor in office, and a director choseitl @
position resulting from an increase in the numbetigectors shall hold office until the next annuateting of stockholders and until a
successor is elected and qualified, or until suctbr’'s earlier death, resignation or removal.

Section 3.8 ResignationAny director may resign by delivering a resignationvriting or by electronic transmission to ther@aration
at its principal office or to the Chairman of thed8d, the Vice Chairman of the Board, if any, thee€Executive Officer, the President or the
Secretary. Such resignation shall be effective upoript unless it is specified to be effective@ne later time or upon the happening of
some later event.

Section 3.9 Regular MeetingsRegular meetings of the Board of Directors may éld vithout notice at such time and place as sfall
determined from time to time by the Board of Digest providedthat any director who is absent when such a detettion is made shall be
given notice of the determination. A regular megtifi the Board of Directors may be held withoutic®immediately after and at the same
place as the annual meeting of stockholders.

Section 3.10 Special MeetingsSpecial meetings of the Board of Directors may d&ld at any time and place designated in a call by a
majority of the members of the Board of Directavbgether constituting a quorum or not, the Chairmofithe Board or the Chief Executive
Officer of the Corporation.

Section 3.11 Notice of Special Meetinghlotice of any special meeting of directors shalpgben to each director by the Secretary o
the officer or one of the directors calling the tivege Notice shall be duly given to each direcidbfy giving notice to such director in person
or by telephone at least 24 hours in advance ofibeting, (ii) by sending a telegram, telecopylecteonic mail, or delivering written notice
by hand, to such director’s last known businesmdor electronic mail address at least 48 housslirance of the meeting, or (iii) by sending
written notice, via first-class mail or reputableonight courier, to such director’s last knownibass or home address at least 72 hours in
advance of the meeting. A notice or waiver of rotif a meeting of the Board of Directors need pet#y the purposes of the meeting.

Section 3.12 Meetings by Conference Communications Equipni@ingéctors may participate in meetings of the Baafr®irectors or
any committee thereof by means of conference teleplor other communications equipment by meanshadiwall persons participating in
the meeting can hear each other, and participacsuch means shall constitute presence in petssuch meeting.

Section 3.13 Action by Written ConsenAny action required or permitted to be taken at ameting of the Board of Directors or of any
committee thereof may be taken without a meetingl] members of the Board or committee, as the caay be, consent to the action in
writing or by electronic transmission, and the terit consents and electronic transmissions arewilgdthe minutes of proceedings of the
Board or committee.

Section 3.14 CommitteesThe Board of Directors may designate one or monansittees, each committee to consist of one or rabre
the directors of the Corporation. The Board maygiege one or more directors as alternate membensyocommittee, who may replace any
absent or disqualified member at any meeting ottmamittee. In the absence or disqualification ofember of a committee, the member or
members of the committee present at any meetingnandisqualified from voting, whether or not sunbmber or members constitute a
guorum, may unanimously appoint another membeneBoard of Directors to act at the meeting inlaee of any such absent or
disqualified member. Any such committee,
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to the extent provided in the resolution of the Bloaf Directors and subject to the provisions @f,lahall have and may exercise all the
powers and authority of the Board of Directorshia inanagement of the business and affairs of thpo€ation and may authorize the seal of
the Corporation to be affixed to all papers whiciymequire it. Each such committee shall keep mneand make such reports as the Bog
Directors may from time to time request. Excepth@sBoard of Directors may otherwise determine, @mymittee may make rules for the
conduct of its business, but unless otherwise prea/by the directors or in such rules, its busisésdl be conducted as nearly as possible in
the same manner as is provided in these Bylawshé&Board of Directors.

Section 3.15 Compensation of Directorirectors may be paid such compensation for trexivises and such reimbursement for
expenses of attendance at meetings as the Bo&@ideztors may from time to time determine. No spelyment shall preclude any director
from serving the Corporation or any of its parensabsidiary corporations in any other capacity swiving compensation for such service.

ARTICLE IV
OFFICERS

Section 4.1 Titles. The officers of the Corporation shall consist @ldef Executive Officer, a President, a Chief OfapOfficer, a
Chief Financial Officer, a Secretary, a Treasuret such other officers with such other titles asBloard of Directors may determine,
including a Chairman of the Board, a Vice Chairméthe Board and one or more Vice Presidents, feagigreasurers, and Assistant
Secretaries. The Board of Directors may appoint @itber officers as it may deem appropriate.

Section 4.2 Election.The Chief Executive Officer, President, Treasurat Secretary shall be elected annually by the BoaRirector:
at its first meeting following the annual meetirfgstockholders. Other officers may be appointedh@yBoard of Directors at such meeting or
at any other meeting.

Section 4.3 Qualification.No officer need be a stockholder. Any two or mdifeces may be held by the same person.

Section 4.4 Tenure Except as otherwise provided by law, by the Cesife of Incorporation or by these Bylaws, eaclceffishall hold
office until such officer’'s successor is elected goalified, unless a different term is specifiadtie resolution electing or appointing such
officer, or until such officer’s earlier death, igrsation or removal.

Section 4.5 Resignation and Removany officer may resign by delivering a written rgisation to the Corporation at its principal
office or to the Chief Executive Officer or the 8sary. Such resignation shall be effective upaeifg unless it is specified to be effective at
some later time or upon the happening of some étent.

Any officer may be removed at any time, wothwithout cause, by vote of a majority of the emtiumber of directors then in office.

Except as the Board of Directors may otheswdstermine, no officer who resigns or is removeli$iave any right to any compensation
as an officer for any period following such offiteeresignation or removal, or any right to damagesccount of such removal, whether such
officer's compensation be by the month or by thary@ otherwise, unless such compensation is esigrpsovided in a duly authorized
written agreement with the Corporation.

Section 4.6 VacanciesThe Board of Directors may fill any vacancy occogrin any office for any reason and may, in itcoégon,
leave unfilled for such period as it may deternang offices other than those of Chief Executiveig@if, President, Treasurer and Secretary.
Each such successor shall hold office for the uinedperm of such offices predecessor and until a successor is electeduaiified, or until
such officer’s earlier death, resignation or reniova

Section 4.7 Chairman of the Boardlhe Board of Directors may appoint from its memlzef3hairman of the Board. If the Board of
Directors appoints a Chairman of the Board, suchi@ran shall
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perform such duties and possess such powers assigned by the Board of Directors. Unless otherpigvided by the Board of Directors,
the Chairman of the Board shall preside at all mgstof the Board of Directors and stockholders.

Section 4.8 Vice Chairman of the Boardhe Board of Directors may appoint from its memtekéice Chairman of the Board. If the
Board of Directors appoints a Vice Chairman ofBuard, such Vice Chairman shall perform such dwaies possess such powers as are
assigned by the Board of Directors. The Vice Chairraf the Board shall preside at all meetings efBbard of Directors and stockholders in
the absence of the Chairman of the Board. Such @feErman shall also possess the other specifiwaty as provided elsewhere in these
Bylaws.

Section 4.9 Chief Executive OfficeThe Chief Executive Officer of the Corporation s$helve overall responsibility and authority for
the Corporation’s strategic planning and for evahgapotential mergers and acquisitions and nevinags opportunities, subject to the
authority of the Board of Directors. The Chief Extree Officer may execute bonds, mortgages andrathetracts, under the seal of the
Corporation, if required, except where requiregpp@mitted by law to be otherwise signed and execatel except where the signing and
execution thereof shall be expressly delegatedh&yBbard of Directors to some other officer or agdrihe Corporation, provided that the
Chief Executive Officer, in the absence of the Plerst, may sign or execute any document or instniméaere the signing and execution
thereof shall be expressly delegated to the “Peesiabf the Corporation. In the event the Chief Exeadfficer of the Corporation is for a
reason unwilling or unable to serve as Chief ExgeuDfficer of the Corporation, the members of Baard of Directors, shall promptly selt
and approve an individual to serve as the Chiethtiee Officer of the Corporation as follows: () andividual so selected who was
employed by Arch Wireless, Inc. or Metrocall Holg# Inc. or any of their respective subsidiariespfeor prior to the date such companies
entered in to a merger agreement, shall be approyedt less than two-thirds (2/3) of the directonsthe Board of Directors or (y) in the
event that no individual referred to in the preogdilause (x) is approved as provide therein, thar of Directors will select and approve by
a majority vote, an individual who was not employgdArch Wireless, Inc. or Metrocall Holdings, Irar. any of their respective subsidiaries,
as of or prior to the date such companies entatedai merger agreement, to serve as the Chief Exeddfficer of the Corporation.

Section 4.10 Chief Operating OfficerThe Chief Operating Officer of the Corporation s$lhalve overall responsibility and authority for
the technical systems, sales and marketing androestservice operations of the Corporation, suligetite authority of the Chief Executive
Officer.

Section 4.11 Chief Financial OfficerThe Chief Financial Officer of the Corporation dheve overall responsibility and authority for
the financial affairs of the Corporation includivgthout limitation, oversight of the Corporatiordscounting, inventory, management
information systems, internal audit and billing ¢tions, subject to the authority of the Chief ExeaiOfficer.

Section 4.12 PresidentThe President shall perform such other duties &atl kave such other powers as the Board of Dirsaad thi
Chief Executive Officer may from time to time prabe.

Section 4.13 Vice PresidentsAny Vice President shall perform such duties anskspas such powers as the Board of Directors or the
Chief Executive Officer may from time to time prabe. In the event of the absence, inability ousaf to act of the Chief Executive Officer,
the President, and then the Vice President (deifet shall be more than one, the Vice Presiderteinrder determined by the Board of
Directors), shall perform the duties of the ChigkEutive Officer and when so performing shall hallehe powers of and be subject to all
restrictions upon the Chief Executive Officer. TBmard of Directors may assign to any Vice Presidieatitle of Executive Vice President,
Senior Vice President or any other title selectgthie Board of Directors.

Section 4.14 Secretary and Assistant SecretariEse Secretary shall perform such duties and shat Isuch powers as the Board of
Directors or the Chief Executive Officer may froimé to time prescribe. In addition, the Secretdugilsperform such duties and have such
powers as are incident to the office of the secyetacluding without limitation the duty and powier give notices of all meetings of
stockholders and
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special meetings of the Board of Directors, torattall meetings of stockholders and the Board oé@ors and keep a record of the
proceedings, to maintain a stock ledger and prdjsseof stockholders and their addresses asmedjuio be custodian of corporate records
and the corporate seal and to affix and attedtecsame on documents.

Any Assistant Secretary shall perform suctieduand possess such powers as the Board of Bisethe Chief Executive Officer or the
Secretary may from time to time prescribe. In theng of the absence, inability or refusal to acthef Secretary, the Assistant Secretary (or if
there shall be more than one, the Assistant Semeta the order determined by the Board of Dwex}t shall perform the duties and exercise
the powers of the Secretary.

In the absence of the Secretary or any AmsiSecretary at any meeting of stockholders @ctlirs, the chairman of the meeting shall
designate a temporary secretary to keep a recdtteaheeting.

Section 4.15 Treasurer and Assistant Treasureffie Treasurer shall perform such duties and shak lsuch powers as may from time
to time be assigned by the Board of Directors er@hief Executive Officer. In addition, the Treamushall perform such duties and have ¢
powers as are incident to the office of treasunetuding without limitation the duty and powerkeep and be responsible for all funds and
securities of the Corporation, to deposit fundthef Corporation in depositories selected in acauréavith these Bylaws, to disburse such
funds as ordered by the Board of Directors, to nakeer accounts of such funds, and to rendercasreal by the Board of Directors
statements of all such transactions and of thenéii@h condition of the Corporation.

The Assistant Treasurers shall perform sutles and possess such powers as the Board oft@isethe Chief Executive Officer or the
Treasurer may from time to time prescribe. In theng of the absence, inability or refusal to acthef Treasurer, the Assistant Treasurer (or if
there shall be more than one, the Assistant Treesur the order determined by the Board of Dinejtehall perform the duties and exercise
the powers of the Treasurer.

Section 4.16 Salaries.Officers of the Corporation shall be entitled telssalaries, compensation or reimbursement aslshdiked or
allowed from time to time by the Board of Directors

Section 4.17 Bonds.The Corporation may secure the fidelity of anylbosits officers or agents by bond or otherwise.
ARTICLE V
CAPITAL STOCK

Section 5.1 Issuance of Stocklnless otherwise voted by the stockholders andestibp the provisions of the Certificate of
Incorporation, the whole or any part of any unissbalance of the authorized capital stock of thep@a@tion or the whole or any part of any
shares of the authorized capital stock of the Qarmn held in the Corporation’s treasury may tseigsl, sold, transferred or otherwise
disposed of by vote of the Board of Directors intsmanner, for such lawful consideration and orhdeoms as the Board of Directors may
determine.

Section 5.2 Certificates of Stockevery holder of stock of the Corporation shall bétked to have a certificate, in such form as rbay
prescribed by law and by the Board of Directorstifgeng the number and class of shares owned loy $wlder in the Corporation. Each st
certificate shall be signed by, or in the namehef€orporation by, the Chairman or Vice Chairméany, of the Board of Directors, or the
President or a Vice President, and the Treasuran étssistant Treasurer, or the Secretary or aistass Secretary of the Corporation. Any
all of the signatures on the certificate may bacsimile.

Each certificate for shares of stock whioh subject to any restriction on transfer pursuaithé Certificate of Incorporation, these
Bylaws, applicable securities laws or any agreeraaming any number of stockholders or among sudeh®bnd the Corporation shall have
conspicuously noted on the face or back of thefwatie either the full text of the restriction arstatement of the existence of such restriction.
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There shall be set forth on the face or liE@ach certificate representing shares of sudsaa series of stock of the Corporation a
statement that the Corporation will furnish withabtirge to each stockholder who so requests aafojne full text of the powers,
designations, preferences and relative, particigatiptional or other special rights of each clafsstock or series thereof and the
qualifications, limitations or restrictions of supheferences and/or rights.

Section 5.3 TransfersExcept as otherwise established by rules and regntaadopted by the Board of Directors, and sulijfec
applicable law, shares of stock may be transfesrethe books of the Corporation by the surrendénédCorporation or its transfer agent of
the certificate representing such shares propedypesed or accompanied by a written assignmendwepof attorney properly executed, and
with such proof of authority or the authenticitysiinature as the Corporation or its transfer ageayt reasonably require. Except as may be
otherwise required by law, by the Certificate afdrporation or by these Bylaws, the Corporatiorldieentitled to treat the record holder of
stock as shown on its books as the owner of suatk $or all purposes, including the payment of dends and the right to vote with respet
such stock, regardless of any transfer, pledgetmralisposition of such stock until the sharesehaeen transferred on the books of the
Corporation in accordance with the requirementhe$e Bylaws.

Section 5.4 Lost, Stolen or Destroyed Certificatdhie Corporation may issue a new certificate oflstoglace of any previously
issued certificate alleged to have been lost, staedestroyed, upon such terms and conditionseaBoard of Directors may prescribe,
including the presentation of reasonable eviderfcich loss, theft or destruction and the givingwéh indemnity as the Board of Directors
may require for the protection of the Corporatiorany transfer agent or registrar.

Section 5.5 Record DateThe Board of Directors may fix in advance a date ascord date for the determination of the stotddrs
entitled to notice of or to vote at any meetingtaickholders, or entitled to receive payment of dimjdend or other distribution or allotment
of any rights in respect of any change, conversioexchange of stock, or for the purpose of angioldwful action. Such record date shall
be more than 60 nor less than 10 days before tieolduch meeting, nor more than 60 days pri@mpother action to which such record
date relates.

If no record date is fixed, the record datedetermining stockholders entitled to notice ofamvote at a meeting of stockholders shall t
the close of business on the day before the dayhich notice is given, or, if notice is waived thé close of business on the day before the
day on which the meeting is held. If no record datixed, the record date for determining stockleo$ for any other purpose shall be at the
close of business on the day on which the Boafi@fctors adopts the resolution relating to suctppse.

A determination of stockholders of recordtéad to notice of or to vote at a meeting of stoaklers shall apply to any adjournment of the
meeting;provided, howeverthat the Board of Directors may fix a new recdate for the adjourned meeting.

Section 5.6 Stockholders of Record@he Corporation shall be entitled to recognizeakeusive right of a person registered on its books
as the owner of shares to receive dividends, teivemotifications, to vote as such owner, andxerese all the rights and powers of an
owner. The Corporation shall not be bound to rec@yany equitable or other claim to or interestuich share or shares on the part of any
other person, whether or not it shall have expoesgher notice thereof except as otherwise magrbeided by the Delaware General
Corporation Law.

ARTICLE VI
INSURANCE

The Corporation may purchase and maintainrarece on behalf of any person who is or was atdireofficer, employee or agent of the
Corporation (or is or was serving at the requeshefCorporation as a director, officer, partnerstee, employee or agent of another
corporation, partnership, joint venture, trust, &agpe benefit plan or other enterprise) againsiliist asserted against or incurred by such
person in such
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capacity or arising from such person’s status ah gwhether or not the corporation would have thegr to indemnify such person against
the same liability). For a period of six years aftee effective time of the merger of Arch Wirelgbx. and its subsidiaries and Metrocall
Holdings, Inc. and its subsidiaries (the “Effectiliene”), the Corporation shall cause to be mairadim effect for each current and former
director and officer of Arch Wireless, Inc. and késtall Holdings, Inc. as of the Effective Time Hility insurance coverage with respect to
matters arising at or prior to the Effective Tinmesuch amounts and containing such terms and tonslithat are not materially less
advantageous to such parties than the coveragieaplel to such individuals immediately prior to taiective Time.

ARTICLE VII
INDEMNIFICATION

Section 7.1 General.The Corporation shall, to the fullest extent petaditby the Delaware General Corporation Law (iniclgdwithou
limitation, Section 145 thereof) or other provisoof the laws of Delaware relating to indemnifioatof directors, officers, employees and
agents, as the same may be amended and supplerfrenteéme to time, indemnify any and all such mars whom it shall have power to
indemnify under the Delaware General Corporatiow loa such other provisions of law. The Corporatball, and shall cause its respective
subsidiaries to, jointly and severally fulfill ahdnor in all respects the obligations, includinghwiespect to advancing expenses, pursuant to
any indemnification agreements between Arch Wissléec. or Metrocall Holdings, Inc., or any of theéspective subsidiaries, and their
respective current and former directors and offiéereffect immediately prior to the Effective Tiraad any indemnification provisions under
Arch Wireless, Inc.’s Certificate of Incorporatiand Bylaws or Metrocall Holdings, Inc.’s Certifieadf Incorporation and Bylaws, or the
certificate of incorporation, bylaws and comparatriganizational documents of such companies’ sidr#éd, respectively, as in effect on the
Effective Date. In the event that the Corporatiommy of its respective subsidiaries, successoassigns (i) consolidates with or merges into
any entity not affiliated with the Corporations astthll not be the continuing or surviving corpavator entity of such consolidation or mer
or (ii) transfers all or substantially all of itsgperties and assets to entity not affiliated witly of the Corporation, then, and in each such,
reasonably adequate provisions shall be made sdgtsiccessors and assigns shall assume thatiblig of the Corporation, or any such
subsidiaries, as applicable, as set forth in thigcke VIl to the extent such assumption does ramuo by operation of law. The indemnificat
provisions of this Article VII as in effect at tiigfective Time shall not be amended, repealed loerstise modified for a period of six years
from the Effective Time in any manner that wouldeely affect the rights thereunder of individuats at the Effective Time were current
or former directors, officers, employees or agefitarch Wireless, Inc. or Metrocall Holdings, Irar. their respective subsidiaries.

Section 7.2 Indemnification in Actions, Suits or Proceedings@®tThan Those By Or in Right of the Corporatidfithout limiting the
generality of Section 7.1, to the fullest extentpi¢ted, and subject to the conditions imposedaly and pursuant to Section 145 of the
General Corporation Law unless otherwise determinethe Board of Directors:

(a) The Corporation shall indemnify gogrson who was or is a party or is threatened tm&de a party to any threatened, pending
completed action, suit or proceeding (whether erahiadministrative or investigative) by reasoraaft that such person is or was a director,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporatfoa director, officer, employee or agent of
another corporation, partnership, joint ventunestremployee benefit plan or other enterpriseinagaxpenses (including attorneys’ fees),
judgments, fines and amounts paid in settlemeniatigtand reasonably incurred by such person imeotion with such action, suit
proceeding if such person acted in good faith aralmanner which such person reasonably believed to or not opposed to the best
interests of the Corporation, and with respectip @iminal action or proceeding, had no reasonaélese to believe that such conduct was
unlawful. The termination of any action, suit oopeeding by judgment, order, settlement, convigtisrupon a plea of nolo contendere or its
equivalent, shall not, of itself create a presumpthat the person did not act in good faith and manner which such person reasonably
believed to be in or not
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opposed to the best interests of the Corporatiaah, &ith respect to any criminal action or precedimad unreasonable cause to believe that
such conduct was unlawful.

Section 7.3 Indemnification in Actions, Suits or ProceedingsaByn the Right of the Corporation.

Without limiting the generality of Sectionl7to the fullest extent permitted, and subjed¢htoconditions imposed, by law, and pursual
Section 145 of the General Corporation Law unléssrwvise determined by the Board of Directors:

(a) The Corporation shall indemnify gogrson who was or is a party or is threatened tm&de a party to any threatened, pending or
completed action, suit or proceeding by or in tigatrof the Corporation to procure a judgment nfévor by reason of the fact that such
person is or was a director, officer, employeegara of the Corporation, or is or was serving atrguest of the Corporation as a director,
officer, employee or agent of another corporatpartnership, joint venture, trust, employee ben@éin or other enterprise, against expenses
(including attorneysfees) actually and reasonably incurred by suchgpeirs connection with the defense or settlemerstugh action or suit
such person acted in good faith and in a mannectwdlich person reasonably believed to be in coppbsed to the best interests of the
Corporation. No such indemnification shall be madeespect of any claim, issue or matter as to twkiech person shall have been adjudged
to be liable to the Corporation unless and onliheoextent that the court in which such actionuirwas brought shall determine upon
application that, despite the adjudication of lidpbut in view of all the circumstances of theseasuch person is fairly and reasonably
entitled to indemnity for such expenses which stmirt shall deem proper.

Section 7.4 Authorization Of IndemnificatiorAny indemnification under this Section 7 shall bada by the Corporation only as
authorized in the specific case upon a determinatiat indemnification of the director, officer, ployee or agent is proper in the
circumstances because such person or persons levkarapplicable standard of conduct set fortBantions 7.2 and 7.3 hereof. Such
determination shall be made (a) by the Board oé@ars by a majority vote of a quorum consistinglioéctors who were not parties to such
action, suit or proceeding, or (b) if such a quoismot obtainable, or, even if obtainable a quonirdisinterested directors so directs, by
independent legal counsel, in a written opinion()ty a majority of the stockholders entitledstiie generally in the election of directors.

Section 7.5 Advancement Of Expens€&orporation may advance expenses (including atysiriees) incurred by a director or officer
advance of the final disposition of such actiornit suproceeding upon the receipt of an undertakipgr on behalf of the director or officer
repay such amount if it shall ultimately be deteradi that such director or officer is not entitledridemnification.

The Corporation may advance expenses (inojuditorneysfees) incurred by any employee or agent in advahtee final disposition o
such action, suit or proceeding upon such termsandition, if any, as the Board of Directors deeppropriate.

ARTICLE VIII
GENERAL PROVISIONS

Section 8.1 Fiscal YearExcept as from time to time otherwise designatethbyBoard of Directors, the fiscal year of the @wation
shall begin on the first day of January of eachr yea end on the last day of December in each year.

Section 8.2 Corporate SealThe corporate seal shall be in such form as sleadigproved by the Board of Directors.

Section 8.3 Waiver of NoticeWhenever notice is required to be given by lawtHeyCertificate of Incorporation or by these Bylaas
written waiver signed by the person entitled taaetor a waiver by electronic transmission bykeson entitled to notice, whether before
or after the time stated in such notice, shall dended equivalent to notice. Attendance of a peas@ameeting shall constitute a waiver of
notice of such meeting, except when the personddta meeting for the express purpose of objeetiniye
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beginning of the meeting, to the transaction of bmginess because the meeting is not lawfully dalleconvened.

Section 8.4 Voting of SecuritieEExcept as the Board of Directors may otherwisegtese, the President or the Treasurer may waive
notice of, and act as, or appoint any person @quexto act as, proxy or attorney-in-fact for tdarporation (with or without power of
substitution) at any meeting of stockholders orshalders of any other corporation or organizattbe,securities of which may be held by
this Corporation.

Section 8.5 Inspection Of Books And Recordsiy stockholder, in person or by attorney or othgent, shall, upon written demand
under oath stating the purpose thereof, have i during the usual hours for business to insfugciny proper purpose the Corporation’s
stock ledger, a list of its stockholders, and ttseo books and records, and to make copies oratgtilaerefrom. A proper purpose shall mei
purpose reasonably related to such pessorierest as a stockholder. In every instance evherattorney or other agent shall be the persa
seeks the right to inspection, the demand undér siall be accompanied by a power of attorney oh stther writing which authorizes the
attorney or other agent to so act on behalf ostbhekholder. The demand under oath shall be dildotéhe Corporation at its registered off
or at its principal place of business.

Section 8.6 Dividends.The Board of Directors may declare dividends ugendapital stock of the Corporation, subject togtmvisions
of the Certificate of Incorporation (including tlertificate of Designation) and the laws of thet&taf Delaware.

Section 8.7 ReservesThe Board of Directors may set apart, out of thred&iof the Corporation available for dividendseserve or
reserves for any proper purpose and may abolistsacly reserve.

Section 8.8 Execution of Instrumentéll checks, drafts or other orders for the payn@fimhoney, and promissory notes of the
Corporation shall be signed by such officer ora#fs or such other person or persons as the Bé&uextors may from time to time
designate.

Section 8.9 Evidence of AuthorityA certificate by the Secretary, or an Assistantr&@ey, or a temporary Secretary, as to any action
taken by the stockholders, directors, a committesng officer or representative of the Corporattiall as to all persons who rely on the
certificate in good faith be conclusive evidenceswth action.

Section 8.10 Certificate of IncorporationAll references in these Bylaws to the Certificatén@orporation shall be deemed to refer to
the Certificate of Incorporation of the Corporatias amended and in effect from time to time.

Section 8.11 Transactions with Interested Partidgo contract or transaction between the Corporaiiwhone or more of the directors
or officers, or between the Corporation and angotorporation, partnership, association, or otinganization in which one or more of the
directors or officers are directors or officershawve a financial interest, shall be void or voldadolely for this reason, or solely because the
director or officer is present at or participateshe meeting of the Board of Directors or a cornteriof the Board of Directors at which the
contract or transaction is authorized or solelyaose any such director’s or officer’s votes arented for such purpose, if such contract or
transaction complies with the provisions of Sectidd of the Delaware General Corporation Law.

Section 8.12 Severability Any determination that any provision of these Bydaw/for any reason inapplicable, illegal or inefiee
shall not affect or invalidate any other provisifrthese Bylaws.

Section 8.13 PronounsAll pronouns used in these Bylaws shall be deerogdfer to the masculine, feminine or neuter, siagar
plural, as the identity of the person or persong reguire.
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ARTICLE IX
AMENDMENTS

Except as may be limited pursuant to Sectidnthe Board of Directors shall have the powearteend or repeal any Bylaw adopted by
shareholders, and any Bylaw adopted by the BoaRirettors shall be subject to amendment or repgdhe shareholders as well as by the
directors either by the shareholders at any megetingy vote of a majority of the shares presenepresented thereat, or by the Board of

Directors by a vote of a majority of the Board afdgtors; except that Section 4.9 of the Bylaws fnayamended only by the affirmative vote
of two-thirds (2/3) of the directors of the BoarfdDirectors.
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ANNEX D
WIZARDS-PATRIOTS HOLDINGS, INC.

Resolutions passed at the
Board Meeting
on , 2004:

RESOLVED, that the Amended and Restated @t of Incorporation of the Corporation in tloerh attached hereto, is hereby
approved and adopted and the Chief Executive Qffickereby directed to place a copy of such Bylathe Minute Book of the
Corporation;

RESOLVED, that the Amended and Restated Bylafithe Corporation in the form attached herédie (Bylaws”), is hereby approved
and adopted and the Chief Executive Officer is Imgidirected to place a copy of such Bylaws in tHaute Book of the Corporation;

RESOLVED, pursuant to a unanimous resolutibthe shareholders of the Corporation, each ofdllewing persons has been elected to
the office or offices of the Corporation set fooposite his name below, to serve, subject to &nkee of his death, resignation or removal, in
accordance with the Bylaws of the Corporation dradlaws of the State of Delaware, until his suomess successors shall have been duly
elected and shall have qualified:

Name Office(s)

Royce Yudkoft Director, Chairmai
Vince Kelly Director
Matthew Oristanc Director
William E. Redmond, Ji Director
Richard A. Rubir Director
James V. Continenz Director
David C. Abram:s Director
Director
Director

RESOLVED, that the following person is heragcted to the office or offices of the Corporatset forth opposite his name below, to
serve, subject to the earlier of his death, resignar removal, in accordance with the Bylawshe Corporation and the laws of the State of
Delaware, until his successor or successors saal heen duly elected and shall have qualified:

Name Office(s)

Vincent D. Kelly Chief Executive Officer and Preside

RESOLVED, that the Corporation establish ardiéa Committee for the purposes of:

(a) selecting the outside auditors for thepOmation;

(b) assisting the Board in fulfilling its pEmsibility to oversee (i) the managen’s conduct of th
Corporation’s financial reporting process (incluglithe managemestdevelopment and maintenance of systen
internal accounting and financial controls), (ligtintegrity of the Corporation’s financial staterts (iii) the
Corporation’s compliance with legal and regulat@guirements, (iv) the qualifications and indepermgeof the
Corporation’s outside auditors and (v) the perfarogaof the Corporation’s internal audit functiordamutside
auditors;

(c) preparing the audit committee repoquieed by the rules of the Securities and Exchabg@mission (the
“SEC”) to be included in the Corporati’s annual proxy statement; a

(d) performing such other functions as thamcshall determine
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RESOLVED, that each of the following pers@bereby elected to serve on the Audit Committebject to the earlier of his death,
resignation or removal, in accordance with the Byglaf the Corporation and the laws of the StatBelaware, until his successor or
successors shall have been duly elected and shedldualified:

Name Office(s)

[Insert Audit Committee member Chairman, Membe
Member
Member

RESOLVED, that the Corporation establish anpensation Committee for the purposes of:

(a) overseeing the administration of the cengation plans, in particular the incentive compgan anc
equity-based plans of the Corporation (and, to the expptopriate, the subsidiaries of the Corporati

(b) discharging the Bo¢'s responsibilities relating to the compensatiothefCorporatio’s executives
(c) reviewing and making recommendations io@ctbr compensatiotr

(d) preparing the annual report in executiompensation required by the rules and regulatibtise SEC to b
included in the Corporatics annual proxy statement; a

(e) performing such other functions as thamshall determine

RESOLVED, that each of the following pers@bereby elected to serve on the Compensation Gibeensubject to the earlier of his
death, resignation or removal, in accordance vhighBylaws of the Corporation and the laws of thetesof Delaware, until his successor or
successors shall have been duly elected and shadldualified:

Name Office(s)
[Insert Compensation Committee Membe Chairman
Member
Member

RESOLVED, that the Corporation establish ai@ting and Governance Committee for the purpo&es
(a) evaluating and recommending director whatds to the Boar
(b) making recommendations to the Board conng committee appointment

(c) developing, recommending and annuallyewing corporate governance guidelines for the Graon anc
overseeing corporate governance mat

(d) recommending director compensation amhis policies for the Boart
(e) coordinating an annual evaluation ofBloard; anc
(h) performing such other functions as thamcshall determine

None of the members of the Nominating and Goverea&ummittee shall be an officer or -time employee of the Corporation or of any
subsidiary or affiliate of the Corporation.

RESOLVED, that each of the following pers@bereby elected to serve on the Nominating amge@mnce Committee, subject to the
earlier of his death, resignation or removal, incadance with the
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Bylaws of the Corporation and the laws of the StditBelaware, until his successor or successors Istnee been duly elected and shall have
qualified:

Name Office(s)

[Insert Compensation Committee memb Chairman
Member
Member
Member

RESOLVED, that the Audit Committee, the Comgation Committee, and the Nominating and Goverm&ammittee at each of their
respective initial meetings shall create charterstioer organizational documents for review andrapgl by the Board of Directors and select
a Chairman of such committee;

RESOLVED, that each of the officers of the@wation is hereby authorized to execute and dglim the name of and on behalf of the
Corporation, such other documents, instrumentscantificates and to take such other actions ashas sole discretion, deems necessary or
appropriate to carry out the full intent and pugmosf the foregoing resolutions.
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ANNEX E

March 28, 200

The Board of Directors
Metrocall Holdings, Inc.
6677 Richmond Highway
Alexandria, VA 22306

Dear Members of the Board:

We understand that Metrocall Holdings, Irid€trocall”) proposes to enter into an agreememt pllan of merger (the “Merger
Agreement”), to be dated as of March 28, 2004, witth Wireless, Inc. (“Arch”), pursuant to whichakaof Metrocall and Arch will merge
(collectively, the “Merger”) with a wholly-owned bsidiary of a newly formed holding company whos&/ @ssets immediately following the
Merger will be all of the capital stock of Metrotahd Arch (“Parent”). In the Merger, each shareamhmon stock, par value $0.0001 per
share, of Metrocall (“Metrocall Common Stockdther than Excluded Shares ( as defined below) beitonverted into the right to receive
the election of the holder thereof, either

() 1.876 shares of common stock, par valw@@1 per share, of Pare“Parent Common Sto”), or
(ii) $75 in cash (th“Cash Considerati(’);

providedthat if holders of more or less than 2,000,000 shaf Metrocall Common Stock elect to receive Gashsideration, a proration
process will be applied so that 2,000,000 sharédatfocall Common Stock are converted into Cashdtamation and the remaining shares
of Metrocall Common Stock (other than the Exclu@dres) will be converted into 1.876 shares ofi@emmon Stock. The aggregate
number of shares of Parent Common Stock to bessedsand the aggregate Cash Consideration of $IB0@MD is referred to in this letter as
the “Merger Consideration”. For the purposes of thiter, “Excluded Shares” means the shares ofddal Common Stock held by
Metrocall as treasury stock, by Arch or any itssdiaries, by Metrocall or Arch as trustee undey existing employee benefit plan and by
any holder who is entitled to demand and propeeinands appraisal of such shares under applicable la

You have requested our opinion as to theésis, from a financial point of view, to the hoklef Metrocall Common Stock (other than
holders of Excluded Shares) of the Merger Constaeraln connection with this opinion, we have:

(i) Reviewed the financial terms and conait@f a draft of the Merger Agreement, dated M&8h2004;
(i) Analyzed certain historical business dim@ncial information relating to Metrocall and dr,

(iif) Reviewed various financial forecaatsd other data provided to us by Metrocall and Agtating to their
respective businesses and relating to Parentthétdvierger

(iv) Held discussions with members of theisemanagements of Metrocall and Arch with respedhe
businesses and prospects of the Metrocall and Aespgectively, as well as the strategic objectofesach and the
possible benefits which might be realized followthg Merger

(v) Reviewed the historical stock prices #&mading volumes of the Metrocall Common Stock amdh’s
“Class #” common stock, par value $0.0001 per sh*“Arch Common Stoc”); and

(vi) Conducted such other financial studaeslyses and investigations as we deemed appr@j

We have relied upon the accuracy and commpdsteof the foregoing information, and have natiaesl any responsibility for any
independent verification of such information or amgependent valuation or appraisal of any of teets or liabilities of Metrocall or Arch or
concerning the solvency or fair value of MetrocAlich or Parent. With respect to financial foresaste have assumed that they have been
reasonably prepared on bases reflecting the basntly available estimates and judgments of mamesge
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of Metrocall and Arch as to the future financiatfjpemance of Metrocall and Arch, respectively, aatyour direction, that the Metrocall
forecasts (rather than the Arch forecasts) of ttertial strategic implications, operational betsedind synergies anticipated to result from
Merger reflect the best currently available estemaind judgments as to such matters. We also Isauenad, with your consent, that the
financial results (including, with respect to thetkbcall forecasts, the potential strategic impiaas, operational benefits and synergies
anticipated to result from the Merger) reflectedr#in will be realized in the amounts and at thees projected. We assume no responsibility
for and express no view as to such forecasts caghemptions on which they are based.

Further, our opinion is necessarily baseé@nomic, monetary, market and other conditioria a#fect on, and the information made
available to us as of, the date hereof.

In rendering our opinion, we have assumetttt@Merger will be consummated on the terms dlesdrin the Merger Agreement, without
any waiver of any material terms or conditions bgticall and that obtaining the necessary regulapprovals for the Merger will not have
an adverse effect on Parent. We have also assuraethé executed Merger Agreement will conformlimreaterial respects to the draft
reviewed by us.

We do not express any opinion as to the @iaghich shares of Metrocall Common Stock or Atdmmon Stock may trade subsequent
to the announcement of the Merger or the pricehathvshares of Parent Common Stock may trade subsétp the consummation of the
Merger. Lazard noted that in conducting its analytsivas unable to perform a comparable compamialysis because Metrocall and Arch
represent the only two independent, publicly-tragading companies and, in Lazard’'s determinatioere were no relevant comparable
companies outside of the paging industry. Lazasd abted that it was not able to perform a precetlansaction analysis because the only
comparable transactions involving independent camigsan the paging industry occurred in an eaginiod of the industry’s life cycle
which, in Lazard’s determination, made such tratisadncomparable to the merger.

Lazard Freres & Co. LLC is acting as invesitrtmnker to Metrocall in connection with the Margad will receive a fee for our services,
a substantial portion of which is contingent uplea tlosing of the Merger. Also, as you are awarshave from time to time in the past
provided investment banking and financial advissewices to Metrocall and its affiliates, for whisle received fees. Lazard Fréres &
Co. LLC provides a full range of financial advis@yd other services and, in the course of our legsirmay from time to time effect
transactions and hold securities, including deiveasecurities, of Metrocall and Arch for our owetaunt and the accounts of clients and
customers, and, accordingly, may hold a long ortghmsition in such securities and may provide somi and other services in the future.

Our engagement and the opinion expressednhene for the benefit of Metrocall’s Board of Diters, and our opinion is rendered to
Metrocall’'s Board of Directors in connection witls consideration of the Merger. Our opinion doesattairess the merits of the underlying
decision by Metrocall to engage in the Merger erittlative merits of the Merger as compared tordbhisiness strategies or transactions that
might be available to Metrocall. In that regard, were not authorized to solicit, and did not salittiird party indications of interest in
acquiring all or a part of Metrocall or engagingaithusiness combination or any other strategicsaetion with Metrocall. We express no
opinion or recommendation as to how the sharehsldeMetrocall or Arch should vote at any stocktesld meeting to be held in connection
with the Merger or as to the election availabl@dtders of Metrocall Common Stock with respecthe Merger Consideration. It is
understood that this letter may not be discloseatloerwise referred to without our prior consemtept as may otherwise be required by law
or by a court of competent jurisdiction.
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Based on and subject to the foregoing, wehtiee opinion that the Merger Consideration is, flaom a financial point of view, to holde
of Metrocall Common Stock (other than holders otleged Shares).

Very truly yours,

LAZARD FRERES & CO. LLC

By: /sl JIM MILLSTEIN

Jim Millstein
Managing Directo




ANNEX F
March 29, 2004

The Board of Directors
Arch Wireless, Inc.

1800 West Park Drive
Suite 250

Westborough, MA 01581

Gentlemen:

We understand that Arch Wireless, Inc. (“Arch”), tiesall Holdings, Inc. (“Metrocall”), Wizards-Patis Holdings, Inc. (“HoldCo”), all of
the outstanding stock of which will be owned by Metll, Wizards Acquiring Sub (“Metrocall Sub”) weholly owned subsidiary of HoldCo,
and Patriots Acquiring Sub (“Arch Sub”), a whollwoed subsidiary of HoldCo, have entered into ane&grent and Plan of Merger dated
March 29, 2004 (the “Agreement”), pursuant to whiaich Sub will be merged (the “Arch Merger”) witihéinto Arch and Metrocall Sub
will be merged (the “Metrocall Merger”) with andtinMetrocall (the Arch Merger together with the kbetall Merger, the “Merger” or
“Transaction”). Each Arch common stockholder, sabje certain exceptions, will receive 1.0000 sk#ne “Arch Exchange Ratio”) of
common stock, par value, $0.0001 per share, of GBmliiHoldCo Common Stock”) in exchange for each owmn share of Arch and each
common stockholder of Metrocall, subject to cer@eptions, will have the right to receive eitheéd76 shares of HoldCo Common Stock
(the “Metrocall Exchange Ratio”) or $75.00 in castexchange for each common share of Metrocalljestilto certain prorationing
mechanisms as described more fully in the Agreenseich that as a result of the Transaction, thencomstockholders of Arch will receive,
in aggregate, 72.5% of the HoldCo Common Stock idiately after the Merger, giving effect to the eise of all options and the common
stockholders of Metrocall will receive, in aggrega?7.5% of the HoldCo Common Stock, giving eftecthe exercise of all options, and cash
in the amount of $150.0 million (such cash amoagether with the Metrocall Exchange Ratio, the “Meall Merger Consideration” and,
together with the Arch Exchange Ratio, the “MerGensideration”).

You have asked us to render our opinion as to velndétie Merger Consideration is fair, from a finahgioint of view, to the public common
stockholders of Arch.

In the course of performing our review and analyeesendering this opinion, we have:
* reviewed the Agreemer

* reviewed Arcl's Annual Reports to Stockholders and Annual Remortsorm 1-K for the years ende
December 31, 2002 and December 31, 2003, its PIRearganization dated January 15, 2002 and itoRepn
Form ¢-K for the three years ended the date hel

* reviewed certain operating and financial informatrelating to Arch’s business and prospects, inolyigrojections
for the five years ended December 31, 2008 (theliArrojections”), all as prepared and providedstby Arch’s
managemen

* reviewed Metroca’'s Annual Reports to Stockholders and Annual Reortsorm 1-K for the years ende
December 31, 2002 and December 31, 2003, its PIRearganization dated June 3, 2002 and its Repartsorm 8-
K for the three years ended the date hel

* reviewed certain operating and financial informatielating to Metroce’'s business and prospects, incluc
projections for the five years ended December B084the “Metrocall Projections”), all as prepassdl provided to
us by Metroca’s managemen

* reviewed certain operating and financial informatielating to Metroce’'s business and prospects, incluc
projections for the five years ended December B084the “Adjusted Metrocall Projections” and, ttggr with the
Arch Projections and the Metrocall Projections, ‘tRejections”), all as prepared and provided tdoy#rch’s
managemen
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* reviewed certain estimates of cost savings and athrabination benefits expected to result fromNterger,
prepared and provided to us by A’'s management (tt* Arch Synergie”);

* reviewed certain estimates of cost savings and athrabination benefits expected to result fromNterger,
prepared and provided to us by Metrocall’'s manageifiee “Metrocall Synergies” and, together witle thrch
Synergies, th” Synergie”);

* reviewed certain estimates of accrued tax liabgitand assets, as well as projected cash tax essinfar Metrocall,
Arch and HoldCo prepared and provided to us by ’'s tax advisors (th“Tax Estimate”);

* met with certain members of Ar's senior management to discuss /s and Metroca's respective business:
operations, historical and projected financial lssand future prospects as well as the futuregarots of HoldCo,
and to discuss the Arch Projections, the Adjustedrdtall Projections, the Arch Synergies and thérdball
Synergies

» met with certain members of Metro¢'s senior management to discuss /s and Metroca's respective busines
operations, historical and projected financial lssand future prospects as well as the futuregarots of HoldCo,
and to discuss the Metrocall Projections and th&ddall Synergies

* reviewed the historical prices, trading multiplesl arading volumes of the common shares of ArchMattocall;

» performed discounted cash flow analyses based ¢ime(iArch Projections, the Adjusted Metrocall Ratjons anc
the Arch Synergies and (ii) the Arch Projectiog Metrocall Projections, and the Metrocall Synesg

* reviewed the pro forma financial results, financiahdition and capitalization of HoldCo furnishedus by Arcl's
management giving effect to the Merger,; i

« conducted such other studies, analyses, inquinésrevestigations as we deemed appropr

We have relied upon and assumed, without indepenéeification, the accuracy and completeness effithancial and other information
provided to us by Arch and Metrocall, includingthgut limitation, the Arch Projections, the Metridd2rojections, the Adjusted Metrocall
Projections, the Arch Synergies and the Metrocatle®gies. With respect to the Arch Projections,Aldgusted Metrocall Projections, the
Arch Synergies and the Tax Estimates, we havedrelierepresentation that they have been reasopadyhared on bases reflecting the best
currently available estimates and judgments ostr@or management of Arch as to the expected fyter®rmance of Arch, Metrocall on a
standalone basis, of the expected amount and tiofitfie Arch Synergies and the Tax Estimates, anld€b. With respect to the Metrocall
Projections and the Metrocall Synergies, we halled®n representation that they have been reabppadpared on bases reflecting the best
currently available estimates and judgments oftr@or management of Metrocall as to the expectedd performance of Metrocall on a
standalone basis and of the expected amount aimehtiohthe Metrocall Synergies. We have not assuargdresponsibility for the
independent verification of any such informatiorobthe Projections, Tax Estimates and Synergigsates provided to us, and we have
further relied upon the assurances of the senioragements of Arch and Metrocall that they are umawéany facts that would make the
information, Projections, Tax Estimates and Syrergistimates provided to us incomplete or misleadin

In arriving at our opinion, we have not performedbtained any independent appraisal of the asséiabilities (contingent or otherwise) of
Arch, Metrocall or HoldCo, nor have we been fureidhwith any such appraisals. In rendering our apinive have analyzed the Transaction
as a strategic business combination not involvisgla of control of Arch, and we have not solicitedr were we asked to solicit, third party
acquisition interest in Arch. We have assumedttafl ransaction will qualify as a tax-free trangattvithin the meaning of Section 351 of
the Internal Revenue Code. We have assumed tharamsaction will
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be consummated in a timely manner and in accordaitbehe terms of the Agreement without any lirigas, restrictions, conditions,
amendments or modifications, regulatory or otheswikat collectively would have a material effest4rch, Metrocall or HoldCo.

We do not express any opinion as to the price mgeaf prices at which the shares of common stéékah and Metrocall may trade
subsequent to the announcement of the Transaatias t the price or range of prices at which theres of HoldCo Common Stock may
trade subsequent to the consummation of the Tréiaeac

We have acted as a financial advisor to Arch imeation with the Transaction and will receive atoosary fee for such services, a
substantial portion of which is contingent on swstel consummation of the Transaction. Bear Stelaassheen previously engaged by Arch
to provide certain investment banking and finanathlisory services for which we received custoniaeg. In the ordinary course of busin
Bear Stearns and its affiliates may actively trémeequity and debt securities and/or bank deBtroifi and/or Metrocall for our own account
and for the account of our customers and, accorgdintay at any time hold a long or short positinrsuch securities or bank debt.

It is understood that this letter is intended for benefit and use of the Board of Directors ofrdaad does not constitute a recommendati
the Board of Directors of Arch or any holders ot Artcommon stock as to how to vote in connectioh Wit Transaction. This opinion does
not address Arcls’underlying business decision to pursue the Tdiasa the relative merits of the Transaction ampared to any alternati
business strategies that might exist for Arch erdffects of any other transaction in which Arclgintiengage. This letter is not to be used for
any other purpose, or be reproduced, dissemingteded from or referred to at any time, in wholéropart, without our prior written

consent; provided, however, that this letter maynbkided in its entirety in any joint proxy statent/prospectus to be distributed to the
holders of Arch common stock in connection with Tmansaction. Our opinion is subject to the assionptand conditions contained herein
and is necessarily based on economic, market dred obnditions, and the information made availables, as of the date hereof. We assume
no responsibility for updating or revising our opim based on circumstances or events occurring thigedate hereof.

Based on and subject to the foregoing, it is oumiop that, as of the date hereof, the Merger Garsition is fair, from a financial point of
view, to the public common stockholders of Arch.

Very truly yours,

BEAR, STEARNS & CO. INC

By: /sl H. C. CHARLES DIAC

H.C. Charles Dia
Senior Managing Directc
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ANNEX G
SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

§ 262. Appraisal Rights

(a) Any stockholder of a corporation of tBigate who holds shares of stock on the date ahtildng of a demand pursuant to subsection
(d) of this section with respect to such sharesy adntinuously holds such shares through the éffeciate of the merger or consolidation,
who has otherwise complied with subsection (dhaf section and who has neither voted in favohefrherger or consolidation nor consel
thereto in writing pursuant to § 228 of this tileall be entitled to an appraisal by the Court lvi@ery of the fair value of the stockholder’s
shares of stock under the circumstances descnibsahisections (b) and (c) of this section. As usetis section, the word “stockholder”
means a holder of record of stock in a stock cafyan and also a member of record of a nonstogaration; the words “stock” and “share”
mean and include what is ordinarily meant by theeeds and also membership or membership interesinoémber of a nonstock
corporation; and the words “depository receipt” maaeceipt or other instrument issued by a depysiepresenting an interest in one or
more shares, or fractions thereof, solely of stafck corporation, which stock is deposited with degository.

(b) Appraisal rights shall be available foe shares of any class or series of stock of aitw@st corporation in a merger or consolidation
to be effected pursuant to § 251 (other than a enesffected pursuant to § 251(g) of this titleR32, § 254, § 257, § 258, § 263 or § 264 of
this title:

(1) Provided, however, that no appraisghts under this section shall be available forsthares of any class or
series of stock, which stock, or depository receiptrespect thereof, at the record date fixecetertnine the
stockholders entitled to receive notice of anddte\at the meeting of stockholders to act uporatreement of
merger or consolidation, were either (i) listedaonational securities exchange or designated as@al market
system security on an interdealer quotation sy$temime National Association of Securities Dealérs, or
(i) held of record by more than 2,000 holders; &umther provided that no appraisal rights shalblailable for
any shares of stock of the constituent corporationiving a merger if the merger did not requireifs approval
the vote of the stockholders of the surviving cogbion as provided in subsection (f) of § 251 of title.

(2) Notwithstanding paragraph (1) of this sedtion, appraisal rights under this section dhakvailable for tr
shares of any class or series of stock of a comstitcorporation if the holders thereof are requbg the terms of
an agreement of merger or consolidation pursuag@§t®51, 252, 254, 257, 258, 263 and 264 of ttiestv accept
for such stock anything exce|

a. Shares of stock of the corporation sung\or resulting from such merger or consolidatmmgepository
receipts in respect there«

b. Shares of stock of any other corporatwrdepository receipts in respect thereof, whicdres of stocl
(or depository receipts in respect thereof) or dépoy receipts at the effective date of the merger
consolidation will be either listed on a nationatgrities exchange or designated as a nationalahayktem
security on an interdealer quotation system byNagonal Association of Securities Dealers, Incheld of
record by more than 2,000 holde

c. Cash in lieu of fractional shares or fiawal depository receipts described in the foregaubparagrapt
a. and b. of this paragraph;

d. Any combination of the shares of stoclyatgtory receipts and cash in lieu of fractionarsls ol
fractional depository receipts described in thedming subparagraphs a., b. and c. of this parhg

(3) In the event all of the stock of a sdiasy Delaware corporation party to a merger é¢ddainder 8§ 253 of
this title is not owned by the parent corporatiomiediately prior to the merger, appraisal rightllde available
for the shares of the subsidiary Delaware corpaoma
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(c) Any corporation may provide in its cadite of incorporation that appraisal rights unitiés section shall be available for the shares of
any class or series of its stock as a result éfraendment to its certificate of incorporation, amgrger or consolidation in which the
corporation is a constituent corporation or the sdilall or substantially all of the assets of toeporation. If the certificate of incorporation
contains such a provision, the procedures of #itien, including those set forth in subsectionsaft (e) of this section, shall apply as ne
as is practicable.

(d) Appraisal rights shall be perfected dkfes:

(1) If a proposed merger or consolidationvitnich appraisal rights are provided under thigieads to be
submitted for approval at a meeting of stockholdérs corporation, not less than 20 days prioh&neeting,
shall notify each of its stockholders who was soclthe record date for such meeting with respeshéwes for
which appraisal rights are available pursuant twseation (b) or (c) hereof that appraisal rightsarailable for
any or all of the shares of the constituent corpama, and shall include in such notice a copyhaf section. Each
stockholder electing to demand the appraisal dh stiackholdeis shares shall deliver to the corporation, befoe
taking of the vote on the merger or consolidateomritten demand for appraisal of such stockhoklshares. Suc
demand will be sufficient if it reasonably inforrige corporation of the identity of the stockholded that the
stockholder intends thereby to demand the appraisaich stockholder’s shares. A proxy or vote agfaihe
merger or consolidation shall not constitute sudemand. A stockholder electing to take such agthost do so
by a separate written demand as herein providethifV10 days after the effective date of such meoge
consolidation, the surviving or resulting corpavatshall notify each stockholder of each constitwenporation
who has complied with this subsection and has ated/in favor of or consented to the merger or cldation of
the date that the merger or consolidation has becgffactive; ol

(2) If the merger or consolidation was apgepursuant to 8§ 228 or § 253 of this title, thiéhes a constituer
corporation before the effective date of the meogezonsolidation or the surviving or resulting poration within
10 days thereafter shall notify each of the holdé@ny class or series of stock of such constttaerporation wh
are entitled to appraisal rights of the approvahefmerger or consolidation and that appraisatsigre available
for any or all shares of such class or seriesawksdf such constituent corporation, and shalludelin such notice
a copy of this section. Such notice may, and,iégion or after the effective date of the mergeramsolidation,
shall, also notify such stockholders of the effeetilate of the merger or consolidation. Any stodttéioentitled to
appraisal rights may, within 20 days after the adteailing of such notice, demand in writing frahe surviving
or resulting corporation the appraisal of such ad&lshares. Such demand will be sufficient iegonably
informs the corporation of the identity of the dtholder and that the stockholder intends thereletnand the
appraisal of such holder’s shares. If such notidendt notify stockholders of the effective datetlod merger or
consolidation, either (i) each such constituenpoaation shall send a second notice before thetefeedate of the
merger or consolidation notifying each of the hoddaf any class or series of stock of such corestitgorporation
that are entitled to appraisal rights of the effectiate of the merger or consolidation or (ii) fugviving or
resulting corporation shall send such a secona@aodi all such holders on or within 10 days afterhseffective
date; provided, however, that if such second nasicgent more than 20 days following the sendintpeffirst
notice, such second notice need only be sent to ®ackholder who is entitled to appraisal rightd aho has
demanded appraisal of such holder’s shares in danoe with this subsection. An affidavit of thers¢ary or
assistant secretary or of the transfer agent ofdingoration that is required to give either notitat such notice
has been given shall, in the absence of fraudribeadfacie evidence of the facts stated therein.pooposes of
determining the stockholders entitled to receitlezinotice, each constituent corporation mayifixgdvance, a
record date that shall be not more than 10 days twithe date the notice is given, provided, thte notice is
given on or after the effective date of the megeronsolidation, the record date shall be suafcéffe date. If no
record date is fixed and the notice is given piicthe effective date, the record date shall beckbge of business
on the day next preceding the day on which thecaas given
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(e) Within 120 days after the effective daft¢he merger or consolidation, the surviving @uléing corporation or any stockholder who
has complied with subsections (a) and (d) heredfvamo is otherwise entitled to appraisal rightsyrile a petition in the Court of Chancery
demanding a determination of the value of the stifcdl such stockholders. Notwithstanding the fmiag, at any time within 60 days after
the effective date of the merger or consolidatamy, stockholder shall have the right to withdrawrsstockholder’'s demand for appraisal and
to accept the terms offered upon the merger oradimiagion. Within 120 days after the effective dafehe merger or consolidation, any
stockholder who has complied with the requiremeftsubsections (a) and (d) hereof, upon writteruest, shall be entitled to receive from
the corporation surviving the merger or resultiragrf the consolidation a statement setting forthadpgregate number of shares not voted in
favor of the merger or consolidation and with respge which demands for appraisal have been redeind the aggregate number of holders
of such shares. Such written statement shall béeechtn the stockholder within 10 days after sucktlgholder’s written request for such a
statement is received by the surviving or resuldagporation or within 10 days after expiratiortleé period for delivery of demands for
appraisal under subsection (d) hereof, whicheviatés.

(f) Upon the filing of any such petition bystockholder, service of a copy thereof shall belenapon the surviving or resulting
corporation, which shall within 20 days after ssehvice file in the office of the Register in Chancin which the petition was filed a duly
verified list containing the names and addressedl stockholders who have demanded payment for shares and with whom agreement
to the value of their shares have not been readopéide surviving or resulting corporation. If thetion shall be filed by the surviving or
resulting corporation, the petition shall be accanipd by such a duly verified list. The RegisteCimancery, if so ordered by the Court, shall
give notice of the time and place fixed for therrggof such petition by registered or certifiedihta the surviving or resulting corporation
and to the stockholders shown on the list at thiresdes therein stated. Such notice shall alsivba gy 1 or more publications at least
1 week before the day of the hearing, in a newspafpgeneral circulation published in the City oflkvington, Delaware or such publication
as the Court deems advisable. The forms of theemthy mail and by publication shall be approvedheyCourt, and the costs thereof sha
borne by the surviving or resulting corporation.

(g) At the hearing on such petition, the Gatmall determine the stockholders who have cordpliith this section and who have become
entitled to appraisal rights. The Court may reqthie stockholders who have demanded an appraistidiv shares and who hold stock
represented by certificates to submit their cedties of stock to the Register in Chancery fortimiahereon of the pendency of the appraisal
proceedings; and if any stockholder fails to compith such direction, the Court may dismiss thecpexlings as to such stockholder.

(h) After determining the stockholders ertitto an appraisal, the Court shall appraise theeshdetermining their fair value exclusive of
any element of value arising from the accomplishnoemexpectation of the merger or consolidatioggetber with a fair rate of interest, if any,
to be paid upon the amount determined to be thevédiie. In determining such fair value, the Calvall take into account all relevant factc
In determining the fair rate of interest, the Caougty consider all relevant factors, including taterof interest which the surviving or result
corporation would have had to pay to borrow moneyrd) the pendency of the proceeding. Upon apptindty the surviving or resulting
corporation or by any stockholder entitled to paptite in the appraisal proceeding, the Court rimaiys discretion, permit discovery or other
pretrial proceedings and may proceed to trial uperappraisal prior to the final determinationtod stockholder entitled to an appraisal. Any
stockholder whose name appears on the list filethbysurviving or resulting corporation pursuanstdsection (f) of this section and who
submitted such stockholder’s certificates of stcthe Register in Chancery, if such is requiredy mparticipate fully in all proceedings until
it is finally determined that such stockholder @ antitled to appraisal rights under this section.

(i) The Court shall direct the payment of thie value of the shares, together with interégtny, by the surviving or resulting corporation
to the stockholders entitled thereto. Interest tmagimple or compound, as the Court may directnfeay shall be so made to each such
stockholder, in the case of holders of uncertiidagtock forthwith, and the case of holders of shaepresented by certificates upon the
surrender to the corporation of the certificatggesenting such stock. The Court’s decree may foread
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as other decrees in the Court of Chancery may fogcad, whether such surviving or resulting corpiorabe a corporation of this State or of
any state.

() The costs of the proceeding may be detethby the Court and taxed upon the parties a€thet deems equitable in the
circumstances. Upon application of a stockholder,Gourt may order all or a portion of the experiisesrred by any stockholder in
connection with the appraisal proceeding, includimghout limitation, reasonable attorney’s feed #me fees and expenses of experts, to be
charged pro rata against the value of all the shanétled to an appraisal.

(k) From and after the effective date of aferger or consolidation, no stockholder who hasatetad appraisal rights as provided in
subsection (d) of this section shall be entitlegidte such stock for any purpose or to receive matrof dividends or other distributions on
stock (except dividends or other distributions g do stockholders of record at a date which isrgo the effective date of the merger or
consolidation); provided, however, that if no petitfor an appraisal shall be filed within the tip®vided in subsection (e) of this section, or
if such stockholder shall deliver to the survivimigresulting corporation a written withdrawal othustockholder’'s demand for an appraisal
and an acceptance of the merger or consolidatitireravithin 60 days after the effective date af therger or consolidation as provided in
subsection (e) of this section or thereafter whih written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisateeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitemed upon such terms as the Court deems just.

() The shares of the surviving or resultaggporation to which the shares of such objectingldolders would have been converted had
they assented to the merger or consolidation shai the status of authorized and unissued shétls surviving or resulting corporation.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers.

Section 145(a) of the General Corporation lofithe State of Delaware referred to also as “Wafe Corporation Law” provides, in
general, that a corporation shall have the poweardemnify any person who was or is a party ohigatened to be made a party to any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative, other than an action by or
in the right of the corporation, because the persam was a director or officer of the corporati®uch indemnity may be against expenses,
including attorneys’ fees, judgments, fines and amt® paid in settlement actually and reasonablyriec! by the person in connection with
such action, suit or proceeding, if the persondattggood faith and in a manner the person readpiatieved to be in or not opposed to the
best interests of the corporation and if, with eztgo any criminal action or proceeding, the perdiol not have reasonable cause to believe
the person’s conduct was unlawful.

Section 145(b) of the Delaware Corporatiowlmovides, in general, that a corporation shaliehe power to indemnify any person who
was or is a party or is threatened to be madety fraany threatened, pending or completed acticgui by or in the right of the corporation
to procure a judgment in its favor because thegueis or was a director or officer of the corpavatiagainst any expenses (including
attorneys’ fees) actually and reasonably incurrgthke person in connection with the defense ofesaéint of such action or suit if the person
acted in good faith and in a manner the persoronedidy believed to be in or not opposed to the ingstests of the corporation, except that
no indemnification shall be made in respect of eaym, issue or matter as to which such persor bhak been adjudged to be liable to the
corporation unless and only to the extent thatQbert of Chancery or the court in which such actiosuit was brought shall determine upon
application that, despite the adjudication of lidpbut in view of all the circumstances of theseasuch person is fairly and reasonably
entitled to be indemnified for such expenses witehCourt of Chancery or such other court shalhdpeoper.

Section 145(g) of the Delaware Corporatiowlmmovides, in general, that a corporation shaliehtde power to purchase and maintain
insurance on behalf of any person who is or wasegthr or officer of the corporation against ambllity asserted against the person in any
such capacity, or arising out of the person’s stasisuch, whether or not the corporation would lthe power to indemnify the person
against such liability under the provisions of k.

Article VIl of the Registrant’s Bylaws reqas indemnification to the fullest extent permittadier Delaware law of any person who is or
was a director or officer of the Registrant whoiisvas involved or threatened to be made so ingbineany proceeding, whether civil,
criminal, administrative or investigative, by reasaf the fact that such person is or was serving @isector, officer, employee or agent of the
Registrant or was serving at the request of thadRegt as a director, officer, employee or agdrany other enterprise.

The foregoing statements are subject to ¢tailéd provisions of Section 145 of the Delawaogp@ration Law and Article VII of the
Bylaws of the Registrant.

ltem 21. Exhibits and Financial Statement Schedul:

Exhibit
Number Description
21 Agreement and Plan of Merger, dated as of Marct2@04, by and among Wizards-Patriots Holdings, M&zards
Acquiring Sub, Inc. Metrocall Holdings, Inc., Pats Acquiring Sub, Inc., and Arch Wireless, Inm¢cl{uded as
Annex A, to the joint proxy statement/ prospectusring a part of this Registration Statement amdiporated herein
by reference)
31 Certificate of Incorporation of the Registrar
3.2 Form of Amended and Restated Certificate of Incaapon of the Registrant.*
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Exhibit

Number Description

3.3 Bylaws of the Registrant.

34 Form of Amended and Restated Bylaws of the Regis{racluded as Annex C to the joint proxy
statement/ prospectus forming part of this RedistneStatement and incorporated herein by
reference)

4.1 Specimen certificate of Registrant common stockyvpéue $0.0001 per share.

5.1 Opinion of Schulte Roth & Zabel LLP regarding layabf securities being registered.

8.1 Opinion of Schulte Roth & Zabel LLP regarding certd.S. income tax aspects of the merge

8.2 Opinion of Latham & Watkins LLP regarding certainSJincome tax aspects of the merge

21.1 Subsidiaries of the Registran

231 Consent of Schulte Roth & Zabel LLP (included ag péits opinion filed as Exhibit 5.1 ar
incorporated herein by reference)

23.2 Consent of Ernst & Young LLP.

23.3 Consent of KPMG LLP.:

23.4 Consent of PricewaterhouseCoopers LL|

23.5 Statement regarding Predecessor Auditor Arthur Agete LLP (1)

23.6 Consent of Schulte Roth & Zabel LLP (included ag péits opinion filed as Exhibit 8.1 and
incorporated herein by reference’

23.7 Consent of Latham & Watkins LLP (included as pdit®oopinion filed as Exhibit 8.2 ar
incorporated herein by reference’

23.8 Consent of Lazard Freres & Co. LL(

23.9 Consent of Bear, Stearns & Co. In

9¢.1 Opinion of Lazard Freres & Co. LLC (included as &RrE to the joint proxy statement/ prospec
forming a part of this Registration Statement arabrporated herein by referenc

9¢.2 Opinion of Bear, Stearns & Co. Inc. (included asi@x F to the joint proxy statement/ prospet
forming a part of this Registration Statement arabrporated herein by referenc

99.3 Form of Proxy of Metrocall Holdings, Inc.?

9¢.4 Form of Metrocall Cash Election*

99.5 Form of Proxy of Arch Wireless, Inc.”

99.6 Consent of Vincent D. Kelly to be named a direét:

90.7 Consent of Royce Yudkoff to be named a direct

9¢.8 Consent of Matthew Oristano to be named a direc

9¢.9 Consent of William E. Redmond, Jr. to be namedectbr.*

9¢.10 Consent of Richard A. Rubin to be named a diret

9¢.11 Consent of James V. Continenza to be named a alire

9C.12 Consent of David C. Abrams to be named a direc

* Filed herewith

** To be filed by amendmer

(1) Omitted pursuant to Rule 437a. The consolidateahitral statements of each of Metrocall Holdings, Bmd Arct
Wireless, Inc. for the year ended December 31, 20€drporated in this Registration Statement bgnezice have
been audited by Arthur Andersen LLP, independebtipaccountants (“AA”). However, after reasonabéftorts,
neither Metrocall Holdings, Inc. nor Arch Wireledsg. has been able to obtain the written conskA®owith
respect to the incorporation by reference of sutdnial statements in this Registration StatemBmérefore,
Metrocall Holdings, Inc. and Arch Wireless, Incvhalispensed with the requirement to file the wemittonsent of
AA in reliance upon Rule 437a of the Securities 8it1933. As a result, you may not be able to recalamages
from AA under Section 1
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of the Securities Act of 1933, for any untrue staats of material fact or any omissions to stateaerial fact, it
any, contained in the aforementioned financiakstents of Metrocall Holdings, Inc. and Arch Wirelgkc.
which are incorporated in this Registration Stateiny reference

Item 22. Undertakings

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which oféeor sales are being made, a -effective amendment to th
registration statemer

(i) to include any prospectus required byti®eacl0(a)(3) of the Securities Act of 19:

(i) to reflect in the prospectus any faatewents arising after the effective date of thggsteation
statement, or the most recent post-effective amentithereof, which, individually or in the aggregat
represent a fundamental change in the informagomhosth in the registration statement; ¢

(i) to include any material information \nitespect to the agreement and plan of mergerreatqusly
disclosed in the registration statement or any rnetehange to such information in the registrattatement

(2) That, for the purpose of determining &algility under the Securities Act of 1933, eaclelspos-effective
amendment shall be deemed to be a new registrsttid@ment relating to the securities offered time@nd the
offering of such securities at that time shall bemed to be the initial bona fide offering ther:

(3) To remove from registration by means pba-effective amendment any of the securities beingsteged
which remain unsold at the termination of the offgr

(4) That, for purposes of determining anpility under the Securities Act of 1933, each fijiaf the
registrant’s annual report pursuant to Section 1&(&ection 15(d) of the Securities Exchange Ad9384 (and,
where applicable, each filing of an employee benpdéin’s annual report pursuant to Section 15(d) of treuges
Exchange Act of 1934) that is incorporated by rfee in this registration statement shall be deeiméé a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall
be deemed to be the initial bona fide offering ¢iod:

(5) That prior to any public reoffering oktlecurities registered hereunder through useoispectus which
a part of this registration statement, by any pemogparty who is deemed to be an underwriter withe meaning
of Rule 145(c), the issuer undertakes that suctien&ag prospectus will contain the information leal for by the
applicable registration form with respect to renffgs by persons who may be deemed underwriteesjdiition to
the information called for by the other items of #pplicable form

(6) That every prospectus (i) that is firdsuant to paragraph (2) immediately precedingij)ahat purports
to meet the requirements of Section 10(a)(3) ofAbeand is used in connection with an offeringseturities
subject to Rule 415, will be filed as a part ofaamendment to the registration statement and wilbeaused until
such amendment is effective, and that, for purposdgtermining any liability under the Securit#st of 1933,
each such post-effective amendment shall be detrimela new registration statement relating testwurities
offered therein, and the offering of such secwitiethat time shall be deemed to be the initiabbiide offering
thereof.

(7) To respond to requests for informatioat is incorporated by reference into the prospegatuisuant tc
Items 4, 10(b), 11, or 13 of this Form, within dnesiness day of receipt of any such request, asdrd the
incorporated documents by first class mail or otwrally prompt means, including information conéai in
documents filed after the effective date of thigisration statement through the date of respontlirsgich reques
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(8) To supply by means of a f-effective amendment all information concerningaas$action, and tr
company being acquired involved therein, that watsime subject of and included in this registrastetement
when it became effectiv

Insofar as indemnification for liabilities der the Securities Act of 1933 may be permitteditectors, officers and controlling persons of
the registrant pursuant to the provisions describétém 20 above, or otherwise, the registrantieen advised that in the opinion of the
Securities and Exchange Commission such indemtiditds against public policy as expressed in theusities Act and is therefore
unenforceable. If a claim of indemnification agaisisch liabilities, other than the payment by thgistrant of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in a successful defense of any action,aptoceeding, is asserted by such director,
officer, or controlling person in connection withetsecurities being registered, the registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatimf such issue.
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SIGNATURES

Pursuant to the requirements of the Secsritie of 1933, the Registrant certifies that it heassonable grounds to believe that it meets all
of the requirements for filing on Form S-4 and Haky caused this Registration Statement to be digmeits behalf by the undersigned,
thereunto duly authorized in the City of Alexand&ate of Virginia, as of May 21, 2004.

WIZARDS-PATRIOTS HOLDINGS, INC

By: /s VINCENT D. KELLY

Vincent D. Kelly
President and Chief Executive Offic

Pursuant to the requirements of the Secsritie of 1933, this Registration Statement on F8+#hhas been signed below by the follow
persons in the capacities indicated, on the 2sbtidMay, 2004.

Name and Signature Title Date
/s/ VINCENT D. KELLY President and Chief Executive Officer May 21,
2004
Vincent D. Kelly
/sl GEORGE Z. MORATIS Senior Vice President, Treasurer and Chief Accog May 21,
Officer 2004

George Z. Morati:
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EXHIBIT INDEX

Exhibit
Number Description
2.1 Agreement and Plan of Merger, dated as of Marct2@04, by and among Wizards-Patriots Holdings, M&zards
Acquiring Sub, Inc. Metrocall Holdings, Inc., Pats Acquiring Sub, Inc., and Arch Wireless, Inm¢cluded as
Annex A, to the joint proxy statement/ prospectusriing a part of this Registration Statement amdiporated herein
by reference)
31 Certificate of Incorporation of the Registran
3.2 Form of Amended and Restated Certificate of Inctapon of the Registrant.*
33 Bylaws of the Registrant.
34 Form of Amended and Restated Bylaws of the Regis{iacluded as Annex C to the joint proxy statethprospectus
forming part of this Registration Statement andiporated herein by referenc
4.1 Specimen certificate of Registrant common stockvpéue $0.0001 per share.
5.1 Opinion of Schulte Roth & Zabel LLP regarding letyabf securities being registered.
8.1 Opinion of Schulte Roth & Zabel LLP regarding cartd.S. income tax aspects of the merge
8.2 Opinion of Latham & Watkins LLP regarding certairSJincome tax aspects of the merge
211 Subsidiaries of the Registran
231 Consent of Schulte Roth & Zabel LLP (included ag péits opinion filed as Exhibit 5.1 and incorptéed herein by
reference).**
23.2 Consent of Ernst & Young LLP.
233 Consent of KPMG LLP.
234 Consent of PricewaterhouseCoopers LLI
235 Statement regarding Predecessor Auditor Arthur Asete LLP (1)
23.6 Consent of Schulte Roth & Zabel LLP (included ag péits opinion filed as Exhibit 8.1 and incorptéed herein by
reference)**
23.7 Consent of Latham & Watkins LLP (included as pdiit®opinion filed as Exhibit 8.2 and incorporateerein by
reference)**
23.8 Consent of Lazard Freres & Co. LL(
23.9 Consent of Bear, Stearns & Co. In
99.1 Opinion of Lazard Freres & Co. LLC (included as &RrrE to the joint proxy statement/ prospectus fagra part of thi:
Registration Statement and incorporated hereirefgrence)
99.2 Opinion of Bear, Stearns & Co. Inc. (included a:@x F to the joint proxy statement/ prospectus fogna part of this
Registration Statement and incorporated hereirefgrence)
99.3 Form of Proxy of Metrocall Holdings, Inc.?
984 Form of Metrocall Cash Election*
99,5 Form of Proxy of Arch Wireless, Inc.?
99.6 Consent of Vincent D. Kelly to be named a direét:
99.7 Consent of Royce Yudkoff to be named a direct
99.8 Consent of Matthew Oristano to be named a diretc
93.9 Consent of William E. Redmond, Jr. to be namedectbr.*

99.10

Consent of Richard A. Rubin to be named a diret!




Exhibit

Number Description
99.11 Consent of James V. Continenza to be named a dlire
99.1¢ Consent of David C. Abrams to be named a direc

*  Filed herewith

** To be filed by amendmer

(1) Omitted pursuant to Rule 437a. The consolidateahtral statements of each of Metrocall Holdings, Bnd Arct
Wireless, Inc. for the year ended December 31, 20€drporated in this Registration Statement bgnexice have
been audited by Arthur Andersen LLP, independebtipaccountants (“AA”). However, after reasonabftorts,
neither Metrocall Holdings, Inc. nor Arch Wireledsg. has been able to obtain the written conskAowith
respect to the incorporation by reference of suwmtial statements in this Registration Stateniemerefore,
Metrocall Holdings, Inc. and Arch Wireless, Incvhalispensed with the requirement to file the wemittonsent of
AA in reliance upon Rule 437a of the Securities 8ic1933. As a result, you may not be able to recalamages
from AA under Section 11 of the Securities Act 883, for any untrue statements of material fac@myr omission
to state a material fact, if any, contained indf@ementioned financial statements of Metrocalldi#as, Inc. and
Arch Wireless, Inc. which are incorporated in tRisgistration Statement by referen






Exhibit 3.1

CERTIFICATE OF INCORPORATION
OF

WIZARDS-PATRIOTS HOLDINGS, INC.
FIRST: The name of the corporation\8IZARDS-PATRIOTS HOLDINGS, INC.

SECOND: The address of the initial registered office of teeporation in the State of Delaware is 615 S&uiRont Highway, in the City of
Dover, County of Kent, 19901, and the name of tiiigail registered agent therein and in charge thfergopon whom process against the
corporation may be served is National CorporateeRes, Ltd.

THIRD: The nature of the business or purposes to be cteloc promoted is to engage in any lawful actativiy for which corporations
may be organized under the General Corporation dfaelaware.

FOURTH: The total number of shares the corporation shai lzuthority to issue is one hundred (100) shargsawpar value of $.0001
each.

FIFTH: The corporation shall have perpetual existence.

SIXTH: No director shall be personally liable to the caogiimn or any of its stockholders for monetary dgasafor breach of fiduciary duty
as a director, except for liability (i) for any laeh of the director’s duty of loyalty to the corption or its stockholders, (ii) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law,)ipursuant to Section 174 of the
Delaware General Corporation Law or (iv) for amgnsaction from which the director derived an imgmopersonal benefit. Any repeal or
modification of this Article Sixth by the stockheld of the corporation shall not adversely affewt @ght or protection of a director of the
corporation existing at the time of such repeahodification with respect to acts or omissions @taog prior to such repeal or modification.




SEVENTH: The Corporation shall have the right to indemnifiy and all directors and officers to the fullesteent permitted by the Delawe
General Corporation Law.

EIGHTH: The name and mailing address of the incorporatanis Marie Cummins, c/o National Corporate Resedrtth, 225 West 34
Street, Suite 910, New York, New York 10122.

I, being the sole incorporator hereinbefore narhedeby sign this certificate for the purpose ofifing a corporation pursuant to the General
Corporation Law of the State of Delaware th#§ &ay of March, 2004.

/s/ Ann Marie Cummin

Ann Marie Cummins
Sole Incorporato






Exhibit 3.3
BYLAWS
of
WIZARDS-PATRIOTS HOLDINGS, INC.
ARTICLE |
Stockholders

Section 1.1. Annual Meetings annual meeting of stockholders shall be heldlierelection of directors at such date, time and
place, either within or without the State of Delagyaas may be designated by resolution of the BoBRirectors from time to time. Any
other proper business may be transacted at theabmaeting.

Section 1.2. Special Meetingpecial meetings of stockholders for any purpogsugooses may be called at any time by the Board
of Directors, or by a committee of the Board ofdgitors which has been designated by the Boardretidrs and whose powers and
authority, as expressly provided in a resolutiothef Board of Directors, include the power to salth meetings, but such special meetings
may not be called by any other person or persons.

Section 1.3. Notice of Meetiny¢henever stockholders are required or permittddke any action at a meeting, a written notice of
the meeting shall be given which shall state tleg@l date and hour of the meeting, and, in the alaaepecial meeting, the purpose or
purposes for which the meeting is called. Unlebemtise provided by law, the certificate of incatgiton or these bylaws, the written notice
of any meeting shall be given not less than termmare than sixty days before the date of the mgetireach stockholder entitled to vote at
such meeting. If mailed, such notice shall be dettade given when deposited in the mail, postagpaid, directed to the stockholder at his
address as it appears on the records of the cdigrora

Section 1.4. Adjournmenfésty meeting of stockholders, annual or special, @mdjpurn from time to time to reconvene at the same
or some other place, and notice need not be givanysuch adjourned meeting if the time and ptheeeof are announced at the meeting at
which the adjournment is taken. At the adjourneeting the corporation may transact any businessiwimight have been transacted at the
original meeting. If the adjournment is for morartrthirty days, or if after the adjournment a nesord date is fixed




for the adjourned meeting, a notice of the adjodmmeeting shall be given to each stockholder adneentitled to vote at the meeting.

Section 1.5. QuorutBxcept as otherwise provided by law, the certifaaitincorporation or these bylaws, at each meeiing
stockholders the presence in person or by proxhieholders of shares of stock having a majoritthefvotes which could be cast by the
holders of all outstanding shares of stock entittedote at the meeting shall be necessary andtsuff to constitute a quorum. In the absence
of a quorum, the stockholders so present may, hgntavote, adjourn the meeting from time to titnethe manner provided in Section 1.4
these bylaws until a quorum shall attend. Sharéts @ivn stock belonging to the corporation ornother corporation, if a majority of the
shares entitled to vote in the election of direstwirsuch other corporation is held, directly atiiactly, by the corporation, shall neither be
entitled to vote nor be counted for quorum purpppesvided, however, that the foregoing shall mmwitlthe right of the corporation to vote
stock, including but not limited to, its own stotield by it in a fiduciary capacity.

Section 1.6. Organizatidvieetings of stockholders shall be presided ovethByChairman of the Board, if any, or, in his altegiy
the Vice Chairman of the Board, if any, or, in issence, by the President, or, in his absenceMigeaPresident, or, in the absence of the
foregoing persons, by a chairman designated btaed of Directors, or, in the absence of suchgiegion, by a chairman chosen at the
meeting. The Secretary shall act as secretaryeafideting, but, in his absence, the chairman ofndeting may appoint any person to act as
secretary of the meeting.

Section 1.7. Voting; Proxi€xcept as otherwise provided by the certificatenobrporation, each stockholder entitled to votarat
meeting of stockholders shall be entitled to orke ¥or each share of stock held by him which hasggower upon the matter in question.
Each stockholder entitled to vote at a meetingatiholders may authorize another person or persoast for him by proxy, but no such
proxy shall be voted or acted upon after threes/dam its date, unless the proxy provides forragkr period. A duly executed proxy shall be
irrevocable if it states that it is irrevocable afjand only as long as, it is coupled with arenesst sufficient in law to support an irrevocable
power. A stockholder may revoke any proxy whichads irrevocable by attending the meeting and voitmgerson or by filing an instrument
in writing revoking the proxy or another duly exesdi proxy bearing a later date with the Secretath@ corporation. Voting at meetings of
stockholders need not be by written ballot and mede conducted by inspectors of election urdessetermined by the holders of shares of
stock having a majority of the votes which couldclst by the holders of all outstanding sharesawksentitled to vote thereon which are
present in person or by proxy at such meeting ll/Ahaetings of stockholders for the election okdiors a plurality of the votes cast shall be
sufficient to elect. All other elections and quess shall, unless otherwise provided by law, théfizmte of incorporation or these bylaws, be
decided by the vote of the holders of shares afkshaving a majority of the votes which could betday the holders of all shares of stock
entitled to vote thereon which are present in pemarepresented by proxy at the meeting.

Section 1.8. Fixing Date for Detemation of Stockholders of Record. order that the corporation may determine theldtolders
entitled to notice of or to vote at any




meeting of stockholders or any adjournment ther@ofp express consent to corporate action in ngitwithout a meeting, or entitled to
receive payment of any dividend or other distribntor allotment of any rights, or entitled to exseecany rights in respect of any change,
conversion or exchange of stock or for the purmisny other lawful action, the Board of Directongy fix a record date, which record date
shall not precede the date upon which the reseoldiking the record date is adopted by the BoarBioéctors and which record date: (1) in
the case of determination of stockholders enttitedote at any meeting of stockholders or adjourmntigereof, shall, unless otherwise
required by law, not be more than sixty nor lessitten days before the date of such meeting; (B)ercase of determination of stockholders
entitled to express consent to corporate actiamriting without a meeting shall not be more tham days from the date upon which the
resolution fixing the record date is adopted byBleard of Directors; and (3) in the case of anyeotiction, shall not be more that sixty days
prior to such other action. If no record date x&€i: (1) the record date for determining stockhadmtitled to notice of or to vote at a mee
of stockholders shall be at the close of busineshe day next preceding the day on which notiagvien, or, if notice is waived, at the close
of business on the day next preceding the day achithe meeting is held; (2) the record date faedaining stockholders entitled to express
consent to corporate action in writing without agtireg when no prior action of the Board of Direstts required by law, shall be the first ¢
on which a signed written consent setting forthabton taken or proposed to be taken is delivemetle corporation in accordance with
applicable law, or, if prior action by the Board@fectors is required by law, shall be at the elo§business on the day on which the Board
of Directors adopts the resolution taking suchmpaiction; and (3) the record date for determinitogisholders for any other purpose shall be
at the close of business on the day on which trerdof Directors adopts the resolution relatingebe A determination of stockholders of
record entitled to notice of or to vote at a magtif shareholders shall apply to any adjournmenthefneeting; provided, however, that the
Board of Directors may fix a new record date far #ujourned meeting.

Section 1.9. List of Stockholderdiffed to Vote.Unless all of the outstanding shares of stock efdtrporation are held by a single
holder, the Secretary shall prepare and makeaat ten days before every meeting of stockholdecemplete list of the stockholders entitled
to vote at the meeting, arranged in alphabetiaimrand showing the address of each stockholaktrennumber of shares registered in the
name of each stockholder. Such list shall be ope¢ha examination of any stockholder, for any psggermane to the meeting, during
ordinary business hours, for a period of at leastdays prior to the meeting, either at a plachiwithe city where the meeting is to be held,
which place shall be specified in the notice of teeting, or, if not so specified, at the place rglthe meeting is to be held. The list also ¢
be produced and kept at the time and place of #eting during the whole time thereof and may bpecnted by any stockholder who is
present. Upon the willful neglect or refusal of thieectors to produce such a list at any meetimgtfe election of directors, they shall be
ineligible for election to any office at such meeti The stock ledger shall be the only evidend® agho are the stockholders entitled to
examine the stock ledger, the list of stockholderthe books of the corporation, or to vote in parer by proxy at any meeting of
stockholders.

Section 1.10. Action By Consent tdckholdersUnless otherwise restricted by the certificatenabrporation, any action required
or permitted to be taken at any annual or specgting of the stockholders may be taken withoueatmg, without prior notice and
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without a vote, if a consent in writing, settingtfothe action so taken, shall be signed by thdérslof outstanding stock having not less than
the minimum number of votes that would be necesaayithorize or take such action at a meetinghatiwall shares entitled to vote thereon
were present and voted. Prompt notice of the ta&frie corporate action without a meeting by kss unanimous written consent shall be
given to those stockholders who have not consedntedliting.

ARTICLE Il
Board of Directors

Section 2.1. Number; Qualificatiombe Board of Directors shall consist of one or moembers, the numbers thereof to be
determined from time to time by resolution of theaBd of Directors. Directors need not be stockhwslde

Section 2.2. Election; ResignatigacanciesThe Board of Directors initially shall consist dietpersons named as directors in the
organizational consent to action of the sole inocafor, and each director so elected shall holdeffintil the first annual meeting of
stockholders or until his successor is electedoaradified. At the first annual meeting of stockhedsl and at each annual meeting thereafter,
the stockholders shall elect directors each of wkball hold office for a term of one year or uhi# successor is elected and qualified. Any
director may resign at any time upon written notiw¢he corporation. Any newly created directorsbrigny vacancy occurring in the Boart
Directors for any cause may be filled by a majoatyhe remaining members of the Board of Directatdhough such majority is less than a
quorum, or by a plurality of the votes cast at atimg of stockholders, and each director so elesiad hold office until the expiration of the
term of office of the director whom he has replaoedntil his successor is elected and qualified.

Section 2.3. Regular MeetinBegular meetings of the Board of Directors may é&le lat such places within or without the State of
Delaware and at such times as the Board of Directmy from time to time determine, and if so deteed notices thereof need not be given.

Section 2.4. Special Meetin§pecial meetings of the Board of Directors may &le at any time or place within or without the
of Delaware whenever called by the President, aicg President, the Secretary, or by any membdreoBbard of Directors. Notice of a
special meeting of the Board of Directors shalghen by the person or persons calling the meettrigast twenty-four hours before the
special meeting.

Section 2.5. Telephonic Meetingsiitted. Members of the Board of Directors, or any committesignated by the Board of
Directors, may participate in a meeting thereofitgans of conference telephone or similar communitaequipment by means of which all
persons participating in the meeting can hear e#wér, and participation in a meeting pursuanhis bylaw shall constitute presence in
person at such meeting.

Section 2.6. Quorum; Vote RequiredAction. At all meetings of the Board of Directors a majpif the whole Board of Directors
shall constitute a quorum for the




transaction of business. Except in cases in wlhiiekcertificate of incorporation or these bylawsenttise provide, the vote of a majority of
directors present at a meeting at which a quorupngsent shall be the act of the Board of Directors

Section 2.7. Organizatidvieetings of the Board of Directors shall be predideer by the Chairman of the Board, if any, ohiis
absence by the Vice Chairman of the Board, if @anyn his absence by the President, or in theieabs by a chairman chosen at the meeting.
The Secretary shall act as secretary of the mediirgn his absence the chairman of the meeting apaoint any person to act as secreta
the meeting.

Section 2.8. Informal Action by Diters.Unless otherwise restricted by the certificatenabrporation or these bylaws, any action
required or permitted to be taken at any meetintp@Board of Directors, or of any committee théretay be taken without a meeting if all
members of the Board of Directors or such commitisghe case may be, consent thereto in writimg) tlae writing or writings are filed with
the minutes of proceedings of the Board of Directarsuch committee.

ARTICLE Il
Committees

Section 3.1. Committedfie Board of Directors, by resolution passed byagonity of the whole Board of Directors, may desitm
one or more committees, each committee to conkmi@or more of the directors of the corporatibhe Board of Directors may designate
one or more directors as alternate members of amyrittee, who may replace any absent or disqudlifiember at any meeting of the
committee. In the absence or disqualification afember of the committee, the member or membersadfieresent at any meeting and not
disqualified from voting, whether or not he or thenstitute a quorum, may unanimously appoint aeratiember of the Board of Directors
act at the meeting in place of any such absenisqudlified member. Any such committee, to the ekfeermitted by law and to the extent
provided in the resolution of the Board of Direstashall have and may exercise all the powers atiwaty of the Board of Directors in the
management of the business and affairs of the catipa, and may authorize the seal of the corponat be affixed to all papers which may
require it.

Section 3.2. Committee Ruldsless the Board of Directors otherwise provideshecommittee designated by the Board of
Directors may make, alter and repeal rules forctiveduct of its business. In the absence of suas réhch committee shall conduct its
business in the same manner as the Board of Disectmducts its business pursuant to Article thefse bylaws.

ARTICLE IV
Officers

Section 4.1. Executive Officers;&len; Qualifications; Term of Office; ResignatidRemoval; VacancieIhe Board of Directors
shall elect a President and Secretary,




and it may, if it so determines, choose a Chairafahe Board and a Vice Chairman of the Board fammong its members. The Board of
Directors also may choose a Chief Executive Offioee or more Vice Presidents, one or more AsdiSaoretaries, a Treasurer and one or
more Assistant Treasurers and such other officeteeBoard of Directors may determine. Each stifiteo shall hold office until the first
meeting of the Board of Directors after the anmmaéting of stockholders next succeeding his electad until his successor is elected and
qualified or until his earlier resignation or renahvAny officer may resign at any time upon writtestice to the corporation. The Board of
Directors may remove any officer with or withoutusa at any time, but such removal shall be witlpoefudice to the contractual rights of
such officer, if any, with the corporation. Any nher of offices may be held by the same person. vamancy occurring in any office of the
corporation by death, resignation, removal or otlez may be filled for the unexpired portion of tkem by the Board of Directors at any
regular or special meeting.

Section 4.2. Powers and Duties afdttive OfficersThe officers of the corporation shall have such @@and duties in the
management of the corporation as may be preschip¢ide Board of Directors and, to the extent nopsavided, as generally pertain to their
respective offices, subject to the control of tlwaRl of Directors. The Board of Directors may reguany officer, agent or employee to give
security for the faithful performance of his duties

ARTICLE V
Stock

Section 5.1. Certificatdszery holder of stock shall, upon request, be ledtito have a certificate signed by or in the naifie
corporation by the Chairman or Vice Chairman ofBoard of Directors, if any, or the President oc&/President, and by the Treasurer or an
Assistant Treasurer, or the Secretary or an Asgi§tacretary, of the corporation, certifying thentner of shares owned by him in the
corporation. Any of or all the signatures on theifieate may be a facsimile. In case any offidesnsfer agent, or registrar who has signed or
whose facsimile signature has been placed uporntificae shall have ceased to be such officengfer agent, or registrar before such
certificate is issued, it may be issued by the amfion with the same effect as if he were suclceff transfer agent, or registrar at the date of
issue.

Section 5.2. Lost, Stolen or Destroyed Stoektificates; Issuance of New Certificat@$ie corporation may issue a new certificate ofls
in the place of any certificate theretofore issbgdt, alleged to have been lost, stolen or destipynd the corporation may require the owner
of the lost, stolen or destroyed certificate, arlegal representative, to give the corporationradisufficient to indemnify it against any claim
that may be made against it on account of the edlégss, theft or destruction of any such certiiaar the issuance of such new certificate.
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ARTICLE VI
Indemnification

Section 6.1. Right to Indemnificatidhe corporation shall indemnify any person who w@ais a party or is threatened to be made a
party to any threatened, pending or completed acsioit or proceeding, whether civil, criminal, adrstrative or investigative (a
“proceeding”), other than a proceeding by or inriigat of the corporation, by reason of the faeittthe person is or was a director or officer
of the corporation, or is or was serving at theues of the corporation as a director or officeanbther corporation, partnership, joint
venture, trust or other enterprise, including serwiith respect to an employee benefit plan, agjeixsenses, judgments, fines and amounts
paid in settlement actually and reasonably incubnethe person in connection with the defense of qaroceeding if the person acted in good
faith and in a manner the person reasonably beliewée in or not opposed to the best interesteetorporation, and, with respect to any
criminal action or proceeding, had no reasonahlse#o believe their conduct was unlawful. “Not opgd to the best interest of the
corporation” shall include actions taken in sentiz@n employee benefit plan that are in the istepéthe participants and beneficiaries of the
employee benefit plan.

Section 6.2. Prepayment of ExpenBls.corporation shall pay the actual and reasorefgenses incurred in defending a
proceeding, other than a proceeding by or in thietdf the corporation, in advance of its finalpisition if the corporation determines that
person likely will satisfy the requirements of Sent6.1 and upon the receipt of an undertakingstatiory to the corporation, which may
require that such undertaking include a bond, sgcimterest, or other security for such undertakiby or on behalf of such person to repay
such amount if it shall ultimately be determinedttthe person is not entitled to be indemnifiedh®/corporation under this Article VI.

Section 6.3. Indemnity if Successmlthe Meritslf a person is entitled, under state law, to indeicetion by reason of being
successful on the merits in defense of any proogethe corporation shall indemnify that persoth® extent required by law.

Section 6.4. Exercise of Powdidsdecisions under this Article VI shall be madgthe Board of Directors, or, if the Board of
Directors are not able to decide or so directantdgpendent legal counsel selected by a majorith@flirectors then in office. The
corporation’s exercise of the power to indemnifgd alvance expenses pursuant to this Article Vil stzdlbe deemed to limit any other
exercise or restriction of such powers by the cafion; provided that any repeal or modification of this Articlé $hall not adversely affect
any right or protection of any person in respecrg act or omission occurring prior to the timeso€h repeal or modification.

Section 6.5. Applicable Lawhe rights granted under this Article VI shall baited to the extent any applicable laws limit such
rights to indemnity or the power to indemnify.




ARTICLE VII
Miscellaneous

Section 7.1. Fiscal Yeahe fiscal year of the corporation shall be Jandattyrough December 31 each year unless determined
otherwise by resolution of the Board of Directors.

Section 7.2. Se@he corporate seal shall have the name of the catipa inscribed thereon and shall be in such fas/may be
approved from time to time by the Board of Direstor

Section 7.3. Waiver of Notice of Miags of Stockholders, Directors and Committefasy written waiver of notice, signed by the
person entitled to notice, whether before or dfiertime stated therein, shall be deemed equivadembtice. Attendance of a person at a
meeting shall constitute a waiver of notice of soweting, except when the person attends a mefetirige express purpose of objecting, at
the beginning of the meeting, to the transactioaryf business because the meeting is not lawfallgd or convened. Neither the business to
be transacted at, nor the purpose of any regulspexial meeting of the stockholders, directorsnembers of a committee of directors need
be specified in any written waiver of notice.

Section 7.4. Interested Directorap@im.No contract or transaction between the corporatimhone or more of its directors or
officers, or between the corporation and any otleeporation, partnership, association, or otheanization in which one or more of its
directors or officers are directors or officershawve a financial interest, shall be void or voldadolely for this reason, or solely because the
director or officer is present at or participateshe meeting of the Board of Directors or commeitteereof which authorizes the contract or
transaction, or solely because his or their votesaunted for such purpose, if: (1) the matedatd as to his relationship or interest and as to
the contract or transaction are disclosed or aosvkrto the Board of Directors or the committee, #re@lBoard of Directors or committee in
good faith authorizes the contract or transactiithle affirmative votes of a majority of the digrgsted directors, even though the
disinterested directors be less than a quorun®)athé material facts as to his relationship ogriest and as to the contract or transaction are
disclosed or are known to the stockholders entitbegbte thereon, and the contract or transacs@pecifically approved in good faith by the
vote of the stockholders; or (3) the contract ansaction is fair as to the corporation as of itne it is authorized, approved or ratified, by the
Board of Directors, a committee thereof, or thekibmlders. Common or interested directors may hmtam in determining the presence of a
guorum at a meeting of the Board of Directors o a@bmmittee which authorizes the contract or @atien.

Section 7.5. Form of Recordsy records maintained by the corporation in ttguter course of its business, including its stock
ledger, books of account, and minute books, makelpe on, or be in the form of, punch cards, magrnefpe, photographs, microphotographs,
or any other information storage device, provideat the records so kept can be converted intolgliagible form within a reasonable time.
The corporation shall so convert any records s¢ lepn the request of any person entitled to insghecsame.
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Section 7.6. Amendment of BylaWwkese bylaws may be altered or repealed, and neawbynade, by the Board of Directors, but
the stockholders may make additional bylaws and altey and repeal any bylaws whether adopted by threotherwise.

9






Exhibit 21.1

Name of Subsidiary State of Incorporation

Wizards Acquiring Sub, Inc Delaware
Patriots Acquiring Sub, In Delaware






Exhibit 23.z

Consent of Independent Auditors

We consent to the reference to our firm under #ion “Experts” in the Registration Statement (R@-4) and related Joint Proxy
Statement/Prospectus of Wizards-Patriots Holdingsfbr the registration of 27,810,511 sharesotd@mmon stock and to the incorporation
by reference therein of our report dated March20®4, with respect to the consolidated financialeshents and schedule of Metrocall

Holdings, Inc. included in its Annual Report (Foi®-K) for the year ended December 31, 2003, fil&t the Securities and Exchange
Commission.

/sl Ernst & Young LLP

McLean, Virginia
May 18, 2004






Exhibit 23.3

KPMG LLP

Suite 310(

717 North Harwood Stre:
Dallas, TX 7520-6585

Independent AuditorsConsent

The Board of Directors
Weblink Wireless, Inc.:

We consent to the incorporation by reference irrdggstration statement on Forms S-4 of Metrocalldihgs, Inc. of our report dated
February 21, 2003, except for note 15(a) whictsisfadMarch 1, 2003, with respect to the consoliddialance sheet of Weblink Wireless, |
as of December 31, 2002, and the related consetidgtatements of operations, stockholders’ eqdigicit), and cash flows for the periods
from January 1, 2002 through September 8, 200Sapdember 9, 2002 through December 31, 2002, whipbrt appears in the Form 8-K of
Metrocall Holdings, Inc. and to the reference to fium under the heading “Experts” in the registratstatement. Our report refers to the
adoption of Statement of Financial Accounting Stadd No. 142, “Goodwill and Other Intangible As8ets

KPMe LLP

Dallas, Texas
May 18, 2004






Exhibit 23.4

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 of WdgaPatriots Holdings, Inc. of our
report dated February 26, 2004 relating to theniona statements as of December 31, 2003 and Dexreddh 2002 and for the period from
January 1, 2002 to May 31, 2002 and for the pdrimah June 1, 2002 to December 31, 2002, which appaarch Wireless Inc.’s Annual
Report on Form 10-K for the year ended DecembeRBQ3. We also consent to the incorporation byresfee of our report dated

February 26, 2004 relating to the financial statehsehedule for the year ended December 31, 2003ha&nfive months ended May 31, 2002
and for the seven months ended December 31, 2d02hwappears in such Annual Report on Form 10-K.alge consent to the reference to
us under the heading “Experts” in such Registrafitatement.

/s/ PRICEWATERHOUSECOOPERS LL

Boston, Massachusetts
May 21, 2004






Exhibit 23.8
May 21, 2004

Board of Directors
Wizards-Patriots Holdings, Inc.
6677 Richmond Highway
Alexandria, Virginia 22306

Members of the Board:

We hereby consent to the use in the Registr&tatement of Wizards-Patriots Holdings, IncFonm S-4 and in the Joint Proxy
Statement/Prospectus of Metrocall Holdings, Inc Arch Wireless, Inc., the form of which is parttbé Registration Statement, of our
opinion dated March 28, 2004, appearing as Annexdtich Joint Proxy Statement/Prospectus, to therigtion therein of such opinion and
to the references to our name contained thereienihe headings “Summary of the Joint Proxy StatéfReospectus”, “The Merger—
Background of the Merger”, “The Merger—MetrocalReasons for the Merger” and “The Merger—OpinioMetrocall’s Financial Advisor”.

In giving the foregoing consent, we do not adniit tve come within the category of persons whose&uiis required under Section 7 of the
Securities Act of 1933 (the “Securities Act”), bietrules and regulations promulgated thereunderdmave admit that we are experts with
respect to any part of such Registration Statenvéhin the meaning of the term “experts” as usethin Securities Act or the rules and
regulations promulgated thereunder.

Lazard Freres & Cc

By: /s/ Jim Millstein

Name Jim Millstein
Title: Managing Directo






Exhibit 23.9
CONSENT OF BEAR, STEARNS & CO. INC.

We hereby consent to the use in the Registr&tatement of Wizards-Patriots Holdings, IncFonm S-4 and in the Joint Proxy
Statement/Prospectus of Metrocall Holdings, Ind Arch Wireless, Inc., the form of which is parttbé Registration Statement, of our
opinion dated March 28, 2004, appearing as Annexdtich Joint Proxy Statement/Prospectus, to theri¢ion therein of such opinion and
to the references to our name contained thereienihe headings “Summary of the Joint Proxy StateéfReospectus”, “The Merger—
Background of the Merger”, “The Merger—Arch’s Reasdor the Merger” and “The Merger—Opinion of ArstFinancial Advisor”. In giving
the foregoing consent, we do not admit that we cuwiitigin the category of persons whose consentgaired under Section 7 of the Securi
Act of 1933 (the “Securities Act"pr the rules and regulations promulgated thereymibgrdo we admit that we are experts with resfeany
part of such Registration Statement within the nreaof the term “experts” as used in the Securifiesor the rules and regulations
promulgated thereunder.

Bear Stearns & Co.

By: /s/ H. C. Charles Diao

New York, New York
May 20, 2004






Exhibit 99.6

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 21, 2004

By: /s/ Vincent D. Kelly

Name: Vincent D. Kelly






Exhibit 99.7

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 21, 2004

By: /s/ Royce Yudkoff

Name: Royce Yudkof






Exhibit 99.8

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 19, 2004

By: /s/ Matthew Oristano

Name: Matthew Oristan






Exhibit 99.9

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 18, 2004

By: /s/ William E. Redmond, Jr.

Name: William E. Redmond, .






Exhibit 99.10

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 19, 2004

By: /s/ Richard A Rubin

Name: Richard A Rubi






Exhibit 99.11

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 20, 2004

By: /s/ James V. Continenza

Name: James V. Continen






Exhibit 99.12

Consent of Person Named
as About to Become a Director

Pursuant to Rule 438 promulgated under then@exs Act of 1933, the undersigned, who has afjteeserve as a member of the Board of
Directors of Wizards-Patriots Holdings, Inc. (tt@dmpany”)hereby grants the Company consent to use his rmaiteRegistration Stateme
on Form S-4 and all amendments, including posteéffe amendments, to the Registration Statemerdar(grother Registration Statement for
the same offering that is to be effective upomgjlpursuant to Rule 462(b) under the SecuritiesoA@933).

Dated: May 19, 2004

By: /s/ David C. Abrams

Name: David C. Abram



