pledge or dispose of, or agree to issue, sell, pledge or dispose of, any additional shares of,
or any cptions, warrants or rights of any kind te¢ acquire any shares of, their capical stock of
any clase or any debt or equity securities convertibla into or exchangeable for such capital
Stock, except that sach Company may issue shares upon the exercise of cutstanding options and
WACTANtS, Or pursuant to existing agreements, 1n effact on the date hereof;

(d) not accelerate, amend or change the perlod of exarcisability or
vesting of cptions, restricted stock or similar awards under any employes stock
incentive plan or authorize cash payments in exchange for any options granted
under any of such plans excepr as required by the terms of such plans or any
related agreemanta in sffect aa of the date hereof;

{e) noc (i) agsume, incur or become contingently liable with reapsct
ko any indebtedness for borrowed money other than (A) borrowings under the -
existing credit facilities of each Company, if applicable {the "Eximsting Credit
Facilities®™)., up to the existing borrowing limic on the date herecf or other.
bcorrovinga in the ordinary course of business consistent with past practice or
{B) financing arrangements in connection with the payment of the Cash Electicon
Price on terms that are approved by Metrocall and Arch (in each case such
approval not to be unreasonably withheld or delayed), {(ii) redeem, purchase,
acquire or offer to purchase or acquire any sharss of its capital stock or any
options, warrants or right® to acquire any of ate capital stock or any security
convertible intc or exchangeable for its capital stock other than pursuant to
the terms chereef or, in the case of equity granced to employees of a Company or
their respective Subsidiaries, pursuant to an employee atock incentive plan of
such Company. (111} take or fail co take any actaon whach action or failure to
take action would cause either Company or their stockholders ({except Lo the
extant that any stockholders receive cash as part of the Metrocall Merger
Consideration or in lieu of fracricnal sharesa) to recognize gain or loss for
federal 1ncome tax purposes as a result of the consummation of the Merger or
would otherwise cauae the Merger not to qualify as an exchange described in
Section 351 of the Code, (1v) make any material acquisition of any assets or
businesses other than expenditures for current, fixed or capital assets in the
ordinary course of business consistent with past practlice, and {(v) sell. pleadge,
dispose of or encumber any materlal assets or businesses, or enter into any
binding contract, agreement. commitiment or arrangement with respect to any of
the foregoing, other than sales or dispositions of inventory or obsolete (or
otherwise worthless) assets by eithar Company or its Subsidlaries in the
ordinary course of buginess congistent with past practice;

(£] use all reasonable efforts to preserve intact their respective
business organizations and goodwill. keep available the services of their
raspactive present officers and key amployees, and preserve the goodwill and
business relationships with cuatemers and others having business relationships
with them and not engage in any action, directly or indirecrly, thar is
intended, or would reasonably be expected to adversely impact the Transactions;

(g) nor enter 1nto or amend any employment. severance, changs in
control, special pay arrangement with respect to termination of employment or
gther similar arrangemdnts ©r agraswents wich any dazecters, officers or key
employesa, provided, however, that If approved by the Arch Board, Arch may adopt
a retention program for its key employees othar than those individuals
ident:fied in Section A of Schedule 5.1 (who shall not be entitled to
participate in any such program) providing for cash payments in an aggregate
amount not to exceed the amount set forth i1n Section B of Schedule 5 1;
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(h) not lncreass the salary or monetary compensation of any
directors, sxecutive officers or employees whose current annual base salary is
in excess of 5200,000, except (A} for increases in the ordinary course of
business consistent with past practice, (B) pursuant te contractual arrangements
an effect on December 31, 2003 or IC) in connection with the assumption by such
employee of material new or additicnal responsibilities;

(1} not establimh, adopt, enter into or materially amend any
collective bargaining agreement:

i) except as expresdly permitted under the proviso in Section
S5.1{g), not adopt, enter i1nte Or amend any pension or retiremant plan, trust or
fund, excapt as required to comply with changes in applicable law and net adopt,
enter 1nto or amend in any material respect any bonus, profit sharing,
compensation, stock option. deferred compensation, health care, employment ot
other employee benefit plan, agreement, trust, fund or arrangement for the
benefit or welfare of any employees or ratirees generally, other than in the
ordinary couree of business consistent with past practice or as required
pursuant Lo an existing contractual relacionship;

(k! une coqmercxaxly reascnable efforts to maintain with Einancially regponsible insurance
companiea insurance on its tangible assets and i1ts businessas 1n guch amounts and against such
risks and lowses as are consistent with past praccice;

{l] not make. change or revoke any material tax election or make any
material agreement or settlement regarding taxes with any taxing autharity.

{m] uge commercilally reasonable sfforts to: (A} comply in all
material respects with the Communications Act, the FCC Regulations and the
Telecommunications Laws, (B) preserve and retain all of its FCC Licenses. (C)
file in a timely manner all fees, reports, applications, or other materials
required to be filed under the Communications Act, the FCC Regulations and the
Tealecommunications Laws, and (D) comply 1n all material respects with the
Exchange Act;

! (n) not enter into any agreesent or arrangement that limits or
otherwise restricts its or any of i1ts Subsidiaries or any of their rasspective
affiliates or any successor thereto from engaging or competing in any line of
business or 1N ARy gecgraphic area which agreemeants or arrangements would,
individually or in the aggregate, have an Arch Mavarial Adverse Effect or
Metrocall Material Advarse Effect, as applicable:

{2) not walve, relasse, assign, sattle Or cCompromise any material
claims, or any marerial litagation or arbitration which would, individually or
in the aggregace, have an Arch Material Adverse Effect or Metrocall Matsrial
hdverse Effect, as applicable, and

. (p) not grant or credit any additiocnal "Units", as such cexm is
defined in Arch's Managemant [ong-Term Incentive Plan. or make any similar award
under Arch's Management Long-Term Incentive Plan or accelerate, amend or change
the period of exercisability or veating of i1ssued and outstanding "Units® as of
the date herecof or authorize cash payments in exchange therefor, except as
raquired by the terms of Arch's Management Long-Term Incentive Plan 1n effect am
of the dacte hereof.
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Section 5.2 Acqguisition Transacclons.

{a} Except ae perxded below, each Company shall not, directly or
indirectly, and shall instruct ics officers, directors, employaas, Subsidiaries,
agents and advisors and other representatives (including any investment banker,
attorney or accountant retsined by it), not to, directly or lndirectly, solicic,
iniciare or knowingly encourage (including by way of €urnishing nonpublic
information), or take any other action knowingly to facilitate, any inquiries or
the making of any proposal or offer {(including any proposal or offer to its
stockholders) that constitutes, or may reasonably be expecred to lead to, any
Competing Transaction (as defined in Section 5.2(g)), or enter into or maintain
or continue discussions or negotiate with any Person in furtherance of such
inquiries, or agree to or endorse any Competing Trandaction., or authorize or
permit any of the officers. directors or smployeses of a Company or any
Subsidiary thersof, or any investment banker, financial advisor, attornsy,
accountant or other repressntative retained by a Company or any Subsidiary
thereol, to take any such action.

(b) Nothing contained in Seccicn 5.2 (a) shall prohibit the board of
dizectors of a Company from complying wirh Rule 14d-9 or Rule l4e-2 promulgated
under the Exchange Act.

{c) Prior to obtaining the Arch Stockholders* Approval or Metrocall
Stockholders® Approval. as the case may be, if the board of directors of a
Company determines in good faith that faxling to do so would violate its
fiduciary duties, nothing contained in Section 5.2(a} or Section 5.2(d) shall
prohabit the board of directors of such Cowpany from conaidering and negotiating
{including furnaishing nonpublic information) an unsolicited bona fide wricten
proposal [tha "Unsolicited Bi1d") and approving or recommending te che
stockholders of such Company (and, 1n copjuncticn with such recommendation,
withdrawing its recommendation in favor of the Merger] such Unsolicired Bid
which [A) was not received in viclation of this Section 5.2, (B} if executed or
congumnated would be a Competing Transaction, (C) is not conditioned on
financing or i{a conditioned on financing that 13, in the good faith judgment of
the board of directors of such Company after consultation with 1ta financial
adviwors, highly likely of being obtained, and (D} the board of direcrors of
suph Company determines in good faith, after congsultation with 1ts financlal
advimor te such effect, that such Unsolicited Bid provides greater value to such
Company's gtockholders than cthe Merger, taking into consideration the financial
impact of the terminacion provisions set forth in Section 8.1 hereof.

(d] Each Company shall use its oegt efforts to notify the other
Company promptly, and in no event later than one Business Day after raceipt, if
any proposal or offer, or any inquiry or €ontact with any Ferson with respect
tharete, regarding a Competing Transaction is made. Each Company immediataly
shall cease and cause to ba terminsted all exiating discussions or negotiations
with any parties conducted heretofore with respect to & Competing Transaction;
provaded, however, that such Company shall not release any third party from, ar
waive any provision of, anK confidentiality or standstill agreement to which it
1s a party. Each Company shall use its bhest efforts to ensure that its officers,
directors, employeas, Subsidiaries. agants and advisors or other representatives
fancluding any inveatment banker, attorney ox accountant retained by it} are
aware of the restrictions described in thie Section 5.12.
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(e} In addition to the foregoing. no Company shall accept or enter
into any agreement, letter of intent or similar documant concerning a Competing
Transaction for & period of hot less than five Business Days after the other
Company has received the notica provided for in Section 5.2{d) above, which
notice shall include the material terms of such Competing Transaction and the
identity of the Person or entity wishing to enter into such Competing
Transaction. Purthermors, during such paricd a Company receiving the offer for
the Competing Transacticn shall negotiate with the other Company in good faith
any proposal submitted to such Company by the other Company which addresess the
terms of the Competaing Transaction.

(£) "Competing Transaction® means any of the fcllowing involving
eicher Company cor any Subsidiary of either Company ahd iovolving in any case @
business with net revenues. nat i1ncome or assets of 40% or more of the amount of
net ravenues, net income or assets., respectively, of such Company and its
Subsidiaries, taken as a whole:

(il any merger, consclidation, share exchange., business
combination or other similar transaction;

{11) any sale. lease., sxchange, mortgage, pledge, transfer or
other disposition of 15% or more of the assets of such party and its
Subsidiaries, taken as a whole, to a third party in a single transaction or
geries of related transactions:

{ila) any tender offer or exchange offar for 15% or more of the
ocutstanding voting securities of such party or the filing of a regigtration
statament under the Securities Aot 1n conneéction therawith; or

fav) any combination of the foregoang,

ARTICLE VI
ADDITIONAL AGREEMENTS

s:ﬁtlon 6.1 Appropriate Actions, Consencs; Filings. (a} Mastrocall and Arch shall each uge, and
shid]l]l cause each of their respactive Subsidiaries to use, their reasonable best efforcs to, as
00n as practicable after the date heresof, (i) take, or cause to be taken, all appropriate
actions, and do. or causs to bae done, all taings necessary, proper or advisabla under applicable
law or otherwise to consummate and make effective the Transactions, (ii) obtain all necessary or
apprepriate waivers, consants or approvals of third parties required in order teo preserve
material contractual relationahips of each Company and their respective Subsidiaries, (1ii)
obtain from any governmental authorities any consents, licenses, permits. waivers, approvals,
suthorizactions or orders raguired to be obtained from any governmental authorities in connaction
with the authorization. exsacution and delivery of this Agreement and the consummation of the
Transactions, and (iv) make all necessary filings, notifications and submiseions and thersafter
make any other required submissions, with respect to this Agreement and the Merger, required
under (A} the HSR Act and Antitrust Laws, (3} the Comnunications Act, {C) the FCC Regulations.
(D] the Telscommunications Laws, and (E) any other applicable law requirad to be made by
Metrocall or Arch or any of their Subsidiaries in connection with the authorization, execution
and delivery of this Agreemeant and the consgusmmation of the Transactiens, provided, that
Metrocall and Arch shall ¢ooperate with each other in connection with the making of all
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such £ilings and eubmissions, including providing coples of all such documents to the non-filing
party and its advisors prior to filings and, 1f requestad, shall accept all reasonabls
additions, delations or changes suggested in connaction therewith Metrocall and Arch shall
Burnish all intformation required for any application or other £iling or submission to be made
pursuant to the rules and regulations of ary applicable law i1n connection with the Transactions.

(b) The Companies shall {1) promptly (and not mora than 10 Business
Days from the date of this Agreemant) [ile, and cause their respective
Subsidiaries to CLile, with the FCC all necessary applications for consent to
ctranafer 1n accordance with this Agreement all licsnses, permits and
authorizations imsued by the FCC to either of the Companies or their respective
Subsidiaries, (i) diligently prosecute all applications with the FCC, and all
similar governmental authorities for consent to the Transactions, {1ii) uae
their best efforts to resist or resclve any administrative proceeding or suit,
including appeals, that may be instituted to challenge the granc of any such
applicacions, (1v} furnish to the other party such information and assistance as
such party reasonably may request in connection with the preparation or
prosecution of any such applications, (v| consult with and keep tha other party
promptly apprised of any communications with, and inquiries or requests for
information from, such governmental authorities with respect to the transactions
contemplated hereby, and (v1) use their raascrable best afforts to obtain FCC
approvals. The Companies shall cooperate tc resolve any objections to FCC and
other governmental approvals of the Transactions and shall not voluntarily take
actions that would give any governmental authorities grounds to inatitute
proceedings against eather party.

{c} Each Company shall promgtly {and 1n not more than five Buginess
Days from the date hereof] make i1ts filings under the HSR Act with respect to
the Transactions and shall use all commercially reasonable efforts to promptly
make any other required submission under the HSR Act and resolve such
objectiona, Lif any. as may be assarted by a governmental agency with raspect to
the Transactions under the Antaitrust Laws. In connection therewith, it any
adminiptrative or judicial action or proceeding is instituted {or thresatened to
be inastituted] challenging any Transaction as violative of any Antitrust Law,
sach Company shall cocperate and uss all commercially reascnable efforts
vigorousaly to conteat and resiat any such action or proceeding and to have
vacated, lifted, revarsed, or overturned any deccee, judgment, injunctlon or
other order, whethar temporary, preliminary or permanent (each, an "Order®*! thac
18 1n effect and that prchibits, prevents, conditions or restricts consummation
of the Merger or the ocher Transactions, unless by mutual agreement the
Companies decide that such litigation or contest is not in their respective bast
interests. Notwithstanding the provisions of the immediately preceding sentencs,
1t is expressly understood and agreed that neicther Company shall have any
abligation to litigate or conteat any sdministrative or judicial action or
proceeding or any Order beyond the sarlier of (i) the date that either Company
has a right of termination under Section 8.1(h) or (i1} the date on which a
ruling preliminarily enjoining the Merger 1ssued by a court of competent
jurisdiction. Each Company shall use all commercially reasonable efforts ta take
such action as may be required to cause the termination or expiration of any
waiting pericds imposed under the HSR Act or othar Antitrust Laws with respect
to duch Transactions as promptly as possible aftar the execution of this
Agreement .
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{d} Neither Company shall be required tc agree, as a condition to
any approval or waivar from gny governmental authority, to divest itself of or
hold separate any Subsidiary;! division, business unit or material assat.

(e} Metrocall and Arch each shall consult with and keap the other
party apprised of the status of matters relacting to completion of the
Trangactiona, including, without limitation, promptly furnishing the ocher party
with copies of notices or other communications received by Metrocall or Arch, as
the case may be, or sny of its Subsidiaries, from any third party and/or any
governmental authority with respect to the Merger and the Transactions.

{f} Each of Metrocall and Arch shall give (or shall cause their
respective Subsidiaries to give) any notices to third Persons, and use, and
cause their respsctive Subsidiaries to use, thelr reasonable best efforts to
obtain any third Persons consents (A} necessary. proper or advisable to
consummate the Transactions, (B} otherwise required under any contracts.
licenses., leases or other agreements in connection with the copsummation of the
Transactions or {C) required to prevent a Metrocall Material Adverse Effect or
Arch Material Adverse Effect from occurring prior te the Effective Time or any
like material adverse sffect with respesct to Parent from occurring after the
Effectave Time. In the event that any party shall fall to obtain any such third
Person conaent, such party shall use ita reasonable bsst efforcs, and shall take
any such actions reasonably requested by the other partias, to limit the adverse
effect upon Metrocall, Arch and Parent, their respsctiva Subsidiaries, and thear
respective businesses rasulting, or which could reasanably be expected to result
after the Effective Time, from the failure co obtain such conment.

(@) Nothing in this Agreement shall require Metrocall or Arch to
agree to the imposition of conditions. the payment of any material amounta
fother than filing fees and Expenaes 1ncurrad by the parties in connection with
obtaining such consants or approvals) or any requirement of davesciture to
obtain any conesnts or approvals from third parties, including governmental
authoricieg, required to consummate the Transactions, and in no evenc shall any
party take, or be required to take, any action that weuld have a Metrocall
Matarial Adverse Effsct or an Arch Material Adverse Effect.

| {h} Metrocall and Arch agree to cooperate with respact to, and shall
cause e@ach of their respective Subsidiaries to cooperate with respect to, and
agree to use thelr reasonable best efforts co contest and resist, any action,
includang legiwlative, administrative or judicial action, and to have vacated,
lifced, reversed or overturned any decree, judgment. injunction or other order
{whather temporary, preliminary or permanent) of any governmental authority that
18 in effect and that restricte, prevents or prohibits the consummation of the
Margar or any of tha Transactions

{1) In the svent any litigation is commenced by any Perscn relating
to the Transactions, aither party shall have the right. at its own axpense, to
reasonably participate therein. and ¢ach Company will not settle any such
lirigation without the consent of the other, which conaent will not be
unressonably wathheld.

(j) In case at any time after the Effective Time any Eurther action
is necessary or desirable to carry out the purposes of this Agresment, the
proper officers and
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directors of Mstrocall, Arch, Parent, Surviving Metrocall Corporation and
Surviving Arch Corporatlon shall ctake all puch necegaary action.

[k} To the extent rsascnably practicable, neither Company shall
dyree to participate in any meeting or discussion with any governmental entity
in respect of any filings, investigation or other inguiry concerning this
Agreement or the Transactions unless it consults with the other party in advance
and, to the extent permitted by such governmeantal eatity, gives the other party
the opportunity to attend and participate in such meeting or diacussion.

(1) Arch and Metrocall shall cooperate and coordinate with each
other and use thelr collective raascnable best efforts to obtain Zinancing
required to pay the Cash Election Price at the Closing (the "Financing") as scon
ag practicable after the date hereof on terms reascnably satisfactory to
Metrocall and Arch. Each of Metrocall and Arch shall use its reascnable beat
efforts to make their respective sxacutive officers and other members of
management and employees available upon reasonable advance notice to participate
in discussions with financing sources, including roadshows and lender meetinds.
Each of Metrocall and Arch shall provide, or cause to be provided, access to
information to potential financing sources and thear representatives cn the
terms and conditions set forth in Section 6.2

(m) Mecrocall and Arch expect that their respective axacutive
officers and cther members of ssnior management will continue to perform theair
respective duties and obligations and intend that any such officers' failure or
refusal to cocparate and to take all actions and to do all things reasonably
necessary, proper orx advisable to consummate and make effective the
Transactions, including participating in any proxy solicitation activities wicth
respact to the Transactions and securing the Financing, or otherwise fully
coopsrate shall constitute grounda for dismiesal of such officer with cause,

Section 6.2 Access To Information Subject to applicable law, including laws restricting acceas
to competitively sensitive information, Arch shall sfford to Matrocall and its respective
accountantys, counsel. financial advisors and other represantatives (the “"Metrocall
Representatives®) and Netrocall and its Subsidiaries shall afford to Arch and its accountanta,
counsel, financial advisors and other repregsentatives {the "Arch Representativaes“) reascnable
accaps during normal business hours throughout the Interim Period (wath reascnable advance
notice) to all of their respective properties, books, Contracts, commitments and records
lincluding tax returns! and, during such period, shall furnish promptly to one another {1) a
copy of each report, schedule and other document filed or recelved by any of them pursuant to
the requirementa of federal or state securicies laws or filed by any of them with the SEC in
connection with the Transactions and (1i) such other information concerning their respective
businedses, properties and personnel ag either Company shall reasonably request; provided,
however, that such access shall not unreaascnably dasrupt the furnishing party‘'s operations and
shall not be deamed to permit the other party to conduct any onsite environmental investigations
or examinations, other than a Phase 1 site assesament; provided, further. that no fact or
information uncovered as a result of such access shall amend or modily any representations or
warranties made hersin or the conditions ko the obligations of che respective parties to
consummace the Merger. Arch shall hold and shall use its reasonable best efforts to cause tha
Arch Representatives to hold, and Metrocall and its Subsidiaries shall hold and shall use their
reasonable best efforta to cause Metrocall Representativas to hold, in scrict confidence as
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"Evaluation Material® under fhe Nondisclosure Agreement dated Octocber 3, 2003 betwaen Arch and
Metrocall (the =Nondisclosure Agreement®) all nonpublic documents and information furnished to
each Company in connection with tha Transactions, excapt that (i] Arch and Metrocall may
diaclose such information as may be nacessary in connection with sesking the Arch Required
Statutory Approvals, Arch Stockholders' Approval, Metrocall Recquired Statutory Approvals and
Metrocall Stockholders' Approval, and {(1i) each of Arch and Metrocall may disclose any
information that it 18 required by law or judicial or administrative order to disclose,
provided, however. that in either case the disclosming party will uae reasonable best efforts to
assure confldential treataent is accorded such information

Section & 3 Registration Statement and Proxy Statement. (a) Metrocall
and Arch shall promptly prepare and file with the SEC the Joint Proxy
Stacement /Prospectus, and Metrocall, Arch and Parent shall prepare and file with
the SEC the Registration Statement (in which the Joint Proxy
Statement /Prospectus shall be included as a Prospectus) ag promptly as
practicable. Matrocall and Arch each shall use, and shall cause Parent to uae,
its reasonable bLest efforts to have the Registration Statement declarsd
effective under the Securitles Act as promptly as practicable {including by
responding promptly to any comments made by the SEC with respact theratol}, and
promptly thereafter mail the Joint Proxy Statement/Prospactus to the
stockholders of Metrocall and Arch. Metrocall and Arch each shall also use. and
shall cause Parent to use, 1ts reasonable best efforts to obtain prior to the
effective date of the Registration Statement all necessary etate securities law
or *blue sky" permits and approvals required in connection with the Merger and
the Transactions and will pay all expenses incideant thereto. Each party shall
notify the other of the receipt of the comments of the SEC and of any regquests
by the SEC for amendments or aupplements to the Joint Proxy Statement/Prospactus
or the Registration Statement or for additional informacicn and shall promptly
supply one another with copies of all correapondence between any of them (or
their representatives) and the S5EC {or 1its staff} with respect thereto Each of
the Companias shall provide the other with a reasonable opportunity to review
and comment on any amandmant or supplement to the Registration Statement and the
Joint Proxy Statement/Prospectus prior te filing such with the SEC. If, at any
tims prior to the Metrocall Stockholders Meeting or the Arch Stockholders
Mepting, any event shall occur relating to or affecting Metrocall, Arch, or
their respective officers or directors, which event should be described in an
amendment or supplement to the Jolnt Proxy Statement/Prospectus or the
Regirstration Statement, the parties shall promptly inform one another and shall
cogparate 1n promptly preparing, filing and clearing with the SEC and, 1t
required by applicable securities laws, mailing to the stockholders of Metrocall
or Arch, as tge case may bs, such amendmant or supplemsnt. Arch and Merrocall
shall cause Parent to take any action (other than qualifying to do businese in
any jurisdiction in which it is not now so qualified or filing a general consant
to service of process) required Lo be taken under any applicable federal or
state securities laws in connection with the issuance of the Pazent Common Stock
pursuant to the Transactiona.

{b) Metrocall and Arch each shall., and shall cause Parent to, upon
requast by the other party. furnish the other party with all information
concerning iteelf, ita Subsidiaries, directors, officers and stockholdera and
such other matters as may be reasonably necessary or advisable in connec¢tion
with the Joint Proxy Stacement/Frospecius, the Registration Statement or any
other statement, filing, notice or application made by, or on behalf of,
Metrocall, Arch,




Parent or any of their respective Subsidiaries to any third party and/or any
govearnmental authority in connection with the Merger and the Transactions.

(c} Prior to the date of approval of the Marger by their raspective
stockholders, e#ach of Arch and Metrocall shall, and shall cause Parent to,
correct promptly any information provided by it to bs used specifically in the
Joint Proay Statement/Prospectus and Registzation Statemsnt that shall have
become false or misleading in any material respect and ehall take all steps
nacessary to file with the SEC and have declared effective or cleared by the SEC
any amendmant or suppleaent to the Joint Proxy Statement/Proapectus or the
Registration Statement so as to corrsct the same and to cause the Joint Proxy
Statement/Prospectus as so corrected to be disseminated to the stockholdera of
Arch and Metrocall, in sach case teo the extent reqguired by applaicable law.

(d) Metrocall and Arch each shall, with respect to audited fingncial
statements, pro-forma financial statements or other financial statements or
other reperts provided by any auditor or other expert for inclusion in any
Metrocall SEC Report or Arch SEC Report, respectlvely, upon request by the other
party, use their commercially reasonable efforts to obtain without cost ke asuch
requesting party. a consant lettar from such auditor or expert addressed to the
requeating party te use such auditor's or expert's name and include such
statements or reports in any Arch SEC Report or Metrocall SEC Report, as
applicable, to ke filed by the requesting party

ie] Each of the Companies will advise the other promptly after it
racelves notice or otharwise becomes aware thereof, of the time when the
Registration Statemant has become effective, the issuance of any stop order, or
the suspension of the qualification of the Parant Common Stock lssuabls in
connection with the Mergers for offering or sale in any jurisdiction.

{f) Notwithscanding any other provision in this Agresment to the
contrary. noc amendment or supplement (including by incorporation by reference}
to the Joint Proxy Statemsnt/Prospectus or the Regiscration Statement shall be
made without the approval of both Companies, which approval shall not be
unreasonably withheld or delayed; provided that with respect to documents £iled
by a party which are incorporated by reference in the Registration Statement or
Joink Proxy Scatement/Prospectus, this right of approval shall apply only with
respact to information relating to the other party or itm business, financial
condition or results of cperations; provided. further, that Arch or Metrocall
may amend or supplement tha Joint Proxy Statement/Prospectus or Registration
Statement (including by incorporation gy raference} pursuant to a Qualifying
Amendment (as defined below] to effact such a changs in ite recommendaricn made
1n accordance with Section 5.2, and in auch event, the right of approval shall
apply only with respect to i1nformation relating to the other party or its
business, financial condition or results of operations, and ahall be subject to
the right of each party to have its Board of Directors' deliberations and
conclusions accurataly described. A "Qualifying Amendment™ weans an smandment or
supplement to the Joint Proxy Statement/Prospsctus or Registration Statement
{including by incorporation by refersnce] to the axtent it contains (1) a
change, 1n accordance with Section 5 2, in the recommendation of the Board of
Cirectors of Arch or Metrocall, as applicable, with respect to the tCransacticons
contemplated by this Agreament (as the case may be}, iai) a statement of the
reasons of the Board of Directors of Arch or Metrocsll (as
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the case may be) for making such change in its recommendation and (iii)
additional information relloqlhly related to tha forsgoing.

Section 6.4 Stockholders' Approvals.{a) Arch shall, as promptly as practicable, duly take all
action to call, give notice of, convene and hold a meeting of the Arch stockholders and submit
this Agresment and the Transactions for the approval of lts stockholders at such meeting and
shall use its reasonable baat efforts and take all pecessary actions to obtain the Arch
Stockholders' Approval. Such meeting of stockholders shall be held sw soon as practicabla
follovin% the date upon which the Registration Statement becomes effective. Subject to any
change of recommendation in accordance with Section 5.2, Arch shall, through the Arch Board,
recomnend to its stockholders approval of this Agreement and the Transactions and take all
lawful actions to solicat such adoption and approval.

{b] Metrocall shall, as promptly aa practicable, submit duly take
all action to call, give notice of, convene and hold a meeting of the Matrocall
stockholders and this Agreement and the Transactlions for the approval of its
stockholders at a meeting of stockholders and ahall use 1ts reasonable best
efforta and take all necessary actions to cbrtain the Mecrocall Stockholders'
Approval. Such meeting of stockholdeara shall ba held ax soon as practicabls
following the date upon which the Registrat:ion Statement hecomes effective
Subject to any change of recommendacion in accordance with Section 5.2,
Metrocall shall, through the Metrocall Board, recommend to its stockholdara
IPTVOVIl of this Agreement and the Transactions snd ctake all lawful actions to
solicit such adoption and approval.

Section 6.5 Compliance with The Securaities Act. Each of Metrocall and Arch shall use its
reascnable beat efforts to cause each officer, sach director and each other Pexson who 18 an
"affilaate* of it, for purposes of Rule 145 under the Securities Act ("Rule 145"} at the time of
the Arch Stockholders Meseting or the Metrocall Stockholdexra Meetings, as the case may be, mach
of whom shall be listed in Section &.5(a) of the Arch Disclosure 5Schedule or Section €.5(b) of
the Metrocall Disclosure Schedule., to deliver to Parent, at or prior to the Effective Time a
written agreement substantially in the form of Exhibit B attached hereto {an "Affiliace
Agreement”) to the effect that such Person will not offer to mall, sell or otherwise dispose of
anI sharos of Parent Common Stock assusd in the Merger. axcept, in each case, in accordance with
the terms of the Affiliate Agreement and pursuant to an effective registratlon stacemsnt or in
compliance with Rule 145, as amended from time Lo time, or in a transaction which, 1in the
opinion of legal counsel satisfactory to Farent, is exempt from the registration requirements of
the Securities Act. Parent shall use commercially reasonable efforts to take such customary and
reasonable actions, from time to time after the Effactive Time, as are necessary and advisable
to allow any party to an Affiliate Agreement to dispose of shares of Parent Common Stock in
accordance with Rule 145, if applicabls.

Seccion 6 6 Expenses. Expanses {as defined herein) incurred in
connection with chis Agreemsnt and the Transactions ghall be paid by the party
incurrang such Expenses. except that thosea Expenses incurred an connection with
the filing, printing and mailing of the Registration Statement and the Jount
Proxy Statement/Proapectus, and the flling fees under the Antitrust Laws, any
other filings fees under any governmental regulations and any filing fees in
connection with obtaining approvals under the Communications Act, the FCC
Regulations and the Teleccomunicatione Laws, as well as Expenses incurred in
CONnRACL1On with prasentations
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made to governmental entities in connection with the foregoing filings, shall be shared equally
by Metrocall and Azch. For purposes of this Agreement., the term "Expenses” means, with respect
to any party hereto, all reagonable out-of-pocket expenses (including all fees and expenses of
counssl, accountants, investment bankers, axperts and consultants to a party hereto and its
atfiliates, but excluding any allocation of overhead} incurred by such party or on its behalf in
connection with or related o the authorization, preparation, negotlation, execution and
performance of its cbligations pursuant to this Agreement and the consummation of the Merger,
the preparation, printing, filing and mailing of the Registration Statement, and the Joint Proxy
Statemant/Prospectus, the solicitation of stockhclder approvals and all other matters related to
consummating the Transactions and the Cloaing.

Section 6.7 Public Statements. Metrocall and Arch shall consult with
each other before issuing any press release or written employee communication or
otherwise making any public announcement with respect to this Agreement, the
Transactions or otherwiss and shall not i1ssue any such press release or written
employee communication or make any such public statement without thea prior
written approval of the other Company., except to the axtent required by
applicable law or the requirements of the rules and regulations of the SEC,
Nasdaq or Nasdaqg SmallCap, in which cmse the i1ssulng Company shall use all
reasonable efforts to conault with the other Company before issuing any such
release or making any such public statement; provided, that a Company way make
any public statement (1) reasonably requirsd to correct or otherwise addreas
disclosures made by the other Company in violation of this Agreemenct or (ii) in
response to specific questions by the press, analysts, inveators or those
attending industry conferences or financial analyst conference calls, in each
case go long as any such statements are not inconsistent with previous preass
releases, public disclosures or public statemencs made jointly by the Companies
and do not reveal any non-public information regarding che other Company. The
Companies shall cooperate to develop all public ¢ommunications and make
appropriate members of managemant available at presentationa related to the
transactions contemplated by this Agreement as reasonably requested by the cther
Company

Section 6.8 Notification of Certain Matters. Each of Metrocall and Arch agrees to give prompt
notice to the other of, and to use commercially reasonable efforts to remedy, (1) ths occurrance
or failure to occur of any event which occurrence or failure to occur would be likely to cause
any of its representations or warranties in this Agreement to be untrue or inaccurate in any
material respect cn the Closing Date 1n any case which would reascnably be expected to result in
the fallure of one or more of the other Company's conditiona to closing set forth in Article
VII, (11) any failure on its part to comply with or satisfy any covenant, condition or agreement
to be complied with or satisfied by it thereunder in any case which would reasonably be expected
to result in the failure of one or more of the other Company's conditicns to closing sat forth
1n Article VII and (113) any event, development, change, or effect that has or would reasonably
be expscted tc materially impair the cperations of the business of such Company, provided,
however, that the delivery of any notice pursuant to this Section 6.8 ahall not limit or
otherwise affect the rights or remedies available hereunder to the party receiving such notice.

Section 6.9 Directors' and Officers' Indemnification.(a) The
indemnif ication provisions of the respactiva certificatea of incorporation and
bylaws of Parent, Surviving Metrocall Corporation and Surviving Arch Corporation
and their respective Subsidiaries as in



effect at the Effective Timaleshall not he amended. repealed or otherwise modified for a pariod
of six years from the Effective Time in any manner that would adversely affsct the rights
thereunder of individuale who at the Effactive Time ware current or former directors. officers.
employees or agents of Arch or Metrocall or their respective Subaidiaries. From and after tha
Effective Time, Parent, Surviving Metrocall Corporation and Surviving Azch Corporation shall,
and shall cause their respective Subsidiaries to, jointly and severally (provided that each
Company and its Subsidiaries shall only be liable with respect to current and former directors
and officera of such ¢ ny and its Subsidiaries) fulfill and honor in all resspects the
cbligations, including with respect to advancing expanses, of Parent, Surviving Metzrocall
Corporation and Surviving Arch Cqrporation, and their respective Subsidiaries, pursuant to any
indemnifacation agresments between Arch or Metrocall, or any of their respective Subsidiaries,
and their respective current and former directors and officers in effect immediately prior to
tha Effective Time and any indemnification provisions under the Arch Certificate of
Incorporation and Arch Bylaws or Metrocall Certificate of Incerporatlion and Metrocall Bylaws, or
the certificate of lncorporation. bylaws and comparable corganizational documents of any such
Subsidiaries, respectively, as in affact on the date hereof.

(b} In the avent Parent, Surviving Metrocall Corporation or

Burviving Arch Corpeoration or any of their respective Subsidiaries, successors
or agssagns {1) consclidates with or merges into arny other Person and shall not
be the continuilng or surviving corporation or entlty of such consolidation or
marger or (1i) transfersm all cr substantially all of ite properties and assets
to any other Person. then. and in each such cass, reasonably adequate provisions
shall be made so that 1ta successors and assigns shall assume the chligations of
Parent, Surviving Metrocall Corporation. Surviving Arch Corporation, or any guch
Subsidiarien, as applicabla, ag set forth in this Section 6.9 to the extent such
apsumption doea not occur by oparation of law.

(€) For a period of six years after the Effective Tame, Parent ghall
cause to be maintained in effect for each current and former director and
officer of Arch and Metrocall as of the Effective Time, liabality insurance
coverage with respect to matters arising at or prior to the Effactive Time, in
such amounts and containing such terms and conditiona that are not materially
less advantageous to such parties than the coverage applicable to such
ingaviduals immediately prior to tha Effective Time. The provisions of the
imbediately preceding sentence shall be deemed to have been satisfied If prepaid
policies have been obtained on or prier to the Effective Time to the extent such
policies provide such current and former directors with coverage for the period
and on the terrs and conditiona described in the preceding ssntence.

{d) The rights of each indemnified party hereunder shall be in
addicion to, and not in limitacion of, any other rights such indemnified party
may have under the Arch Certificate of Incorporation or Arch Bylaws or Mstrocall
Certificate of Incorporation or Metrecall Bylaws, respectively. any
indemnificarion agresmsnt, under the DGCL. or otharwlse. The provisions of this
Section 6.9 shall survive the consummation of the Marger and expresaly are
intended to benafit asach of the indemnified parties.

{e) Parent shall, or shall cause one or more of tha Surviving
Corporations or their respective Subsidiaries to, pay all reasonable sxpenses,
includang reasonable attorneys' fees, that may be incurred by any Person
indemnified hereunder in enforcing the indemnity and other obligations provided
in thie Sectaon 6.9.
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Saction §.10 Listing.Metrocall and Arch shall use, and shall causs
Farent to usse. its reascnable bast efforta ta effect, at or befors the Effective
Time, authorizatlon for listing on the Nasdaq, upon official notice of issuance,
of the shares of Parent Comson Stock to be issued pursuant to the Merger or to
be resarved for issuance (1) upon the exercase of Arch Stock Optlons, Metrocall
Stock Options or Metrocall Warrancs or {ii) in respect of Arch Stock Rights cr
Mecrocall Stock Rights.

Section 6.11 Employse Matters.{a} To the extent permitted by
Parent's employes bencfit plans and applicabla law, Parent will use reasonable
efforts to giva each employse of Arch and Metrocall whe ls retained by Parent or
any of 1ts Subsidiaries after che Effective Time (a "Ratained Employee®) full
credit for purposes of eligibility and vesting and determination of the level of
benefits under any employee benefit plans or arrangements maintained by Pareat
or any subsidiary of Parent for such Retalned Employees' service with Arch or
Metrocall, ae applicable to the same extent recognized by Arch or Metrocall, as
applicable, immediately prior to the Effective Time, In no event shall Retained
€mployees be entitled to any credit to the extent that it would result in a “
duplication of benefits with respect to the same period of service.

{b) To the extent permitted by Parent's employae benefit plans
and applicable law, Parent will (1} waive all limitaciona as to preexisting
condations, exclusions and waiting periods with respect to participaticn and
coverage requirements applicable to the Retained Employees under any welfare
benefit plans that such employees may be eligible to participate in after the
Effective Time, other than limitaticns or waiting pericds that are already in
effect with respect to such employees and that have not been satisfied as the
Effective Time under any welfare plan maintained for the Retalned Employees
immediately prior to the Effective Time, and (ii) provide each Retained Employee
with credit for any portion of co-payments and deductibles paid prior to the
Effective Tima which relate to any pariod or portion thersof occurring, or
benefait inuring, atfter the Effective Time 1n satisfying any applicable
deduct ible or out-of-pocket requiremants under any welfare plans that auch
employees are eligible to participate in after the Effective Time,

{¢) Nothing in thas Section 6.11 shall ke interpreted as
preventing Parent from amending, modifying or terminating any of the Parent
Benefits Plans or other contracts, ATITAngements., commitments or understandings,
1n accordance with their terms and applicable law,

(d} As of the Effective Time, Parent shall assume and honor in
accordance with their terme all employment, severance and other compensation
agresments and arrangements axieting and disclosed by Arch or Metrocall, aa
applicable, prilor to thea execution of this Agreemant which are batween Arch or
Hetrocall, as applicable, and any respective director, officer, or employes
thereof except as ocherwise expressly agresd bectween Parent and such Perason,
1ncluding the acceleration of any vesting provision of any Arch Stock Option,
Arch Stock Right or Mecrocall Srock Option, or any unvasted or restricted Arch
Common Stock lssued under the Arch Stock Plan, which may be triggered by the
Merger

(e} As of or promptly following the Effective Time, Parent
will establish a key amployse retention program for the benefit of key employees
idencified as such by Parent's Board {or the compensation committee theresof)
with such terms as are approved by Parent's
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Board (or the compensation committee thereof) and providing for aggreagate
retention paymeats to all lush employees 10 an amount not to sxceed $3,000,000,

(f) As of or promptly following the Effective Time, Parent
will establish an equity incentive plan for members of the Parent Board and
officers and employees of Parent and its Subsidiaries, and rsserve for issuance
thereunder (in the form of stock options, restricted stock grants or as
otherwise determined by the Parent Board or the compensation comnirtee thereof)
a number of sharas of Parent Common Stock not Lo axceed 7t of the issued and
outatanding shares of Parent Common Stock ss of the Effective Time (exclusive of
Metrocall Stock Options, Metrocall Stock Rights, Metrocall Warrants. Arch Stock
Optione and Arch Stock Rights that are exchanged as of the Effactive Time for
corresponding rights to receive Parent Common Stock pursuant to Section 2 1).
The terms, conditions, eligibility of participants and tha allocations to
eligible participants shall be determined by the Parent Board (or the
comp:nsation comuitrtee thereof} and in accordance with applicable law, rule and
regulation.

(g} Am of or prior to the Effactive Time, but affactive as of
thes Effective Time, Parant shall, and shall cause Metrocall. Arch and/or any of
thelr respective Subsidiaries, to enter into an employment agreement and benus
arzangements with the Chiel Executive QOfficer of Metrocall as of the date of
this Agreement to serve as the Chief Executive Officer of Parent from and after
the Effgective Time, on and subject to tha terms and conditions set forth on
Schadule 6.11(g} and such othar customary terme and conditions as may be agreed
among the parties thereto. In the event that cthe Chief Executive Officer of
Metrecall as of the dace of this Agreement ls, ak any time on or prior to tha
Effactive Time, for any reason unwilling or unable to serve as Chief Executive
Qfticer of Parent, (i) prior to the Effective Time. the persons selected to
merve on the Parent Board pursuant to Section 6.14, and {i1) on and after the
Effective Time, the mesabers of cthe Parent Board, shall promptly melect and
approve an tndividual to gerve as the Chief Executivae Officer of Parent ae
follows: (x) an individual sc selected who is employed by Azrch or Metrocall or
any of their respective Subsidiaries as of the date of this Agreement, shall be
approved by not less than six of the nine persons selscted to serve on the
Parent Board or not less than #ix of the nine members of the Parent Board, as
tha case may be, or (y) in tha event that no individual referred tec in the
preceding clause (x) ls approved as provide therein, an individual wheo 18 not
employed by Arch or Metrocall or any of thair respective Subsidiariee as of the
date of this Agreemant to serve as the Chief Executive Officer of Parent will be
selacted and approved, by not less than five of the nine pesrsons selectad to
serve on the Parent Board or not less than five of the nine members of the
Paresnt Board, as ths case may be.

{h} The Chief Executive Dfficer of Metrocall during the
Interim Period may recommend for appointmant one or more candidates to serve aas
executive officers of Parenc, which appointments shall require the approval of a
majority of the individuals selected to serve on the Parent Board.

{1} Arch dces not intend, and does not intend for ita
Subsidiaries, to take any action or omit to take any action which would or could
reasonably be expected to cause a "Change in Control® under Arch's Managemant
Long-Term Incentive Plan, the Arch Stock Plan or any ralsted Restricted Stock
Agreement or Nonstatutory Stock Option Agreement or under the respective
employment agreements of Measrs. Baker. Daniels and Pottle, in each cass as such
term 1a dafined therein, or otherwise provide a reasonable basis for any
participant therein or

-62-



http://employ.cn

party thereto, as applicable, to beliave that a "Change in Control® has occurred
or will occur as a consequeénce of the consummation of the Transactions.

Section £.12 Tax-Free Tranmaction.i{al The Merger is intended o
constitute an exchange described in Saction 351 of the Coda. From and after the
date of cthis Agreemant, each party heratc shall use all reasonable efforts te
cause the Merger eo qualify, and shall not, without the prior written consent of
the other partieg hereto, knowingly take any acticns or cause any actions to be
taken which could reaagonably be expected to pravent the Merger from qualifying
ag an exchange described in Section 351 of the Code If the Merger shall fail to
qualify as an exchange deacribed ain Section 351 of the Code, then the Darties
herato agree to negotiate in good faith to restructure the Merger in order that
1t shall otherwise qualify as a transaction chat 18 in whole or in part tax-free
under the Code. Follewing the Effective Time, and consistent with any such
conaent, neither of the Surviving Corporations nor Parent nor any of thair,
respective affiliates knowingly and voluntarily shall take any action or cause
any action to be taken which ¢ould reasonably be axpected to cause the Merger to
fail to qualify as an exchange described in Section 351 of the Code or otherwise
a8 a transaction that i1» in whole or in part tax-free under the Code.

{b) Following the Effective Time, Pareant shall conduct its
businesas and shall cause mach of the Survivang Corporations to conduct ics
business, in a manner which would not jeopardize the characterization of the
Merger as an exchange described in Section 351 of the Code or otherwise as a
cransaction that is whole or in part tax-fres under the Code, Parent will
provide certaln factual representations as reascnably requested by Arch or
Metrocall as necessary to confirm that Parent will not take any action on or
after the Effective Time that would jeopardise the tax free nature of the Merger
a3 an exchange described ln Section 351 of the Code or otherwise as a
trangaction that ia in whole or in part tax-free under the Code.

Section §.13 Exemption From Liacllity Under Section 1§(b). (a)
Provided that Arch and Metrocall delivers to Parent the Section 1§ lnformaticn
las defined below) wath respect to Arch and Metrocall, respectively. prior to
the BEffective Time, the Board of Directors of Parent (the "Parent Board®}, or a
committee of Mon-Employea Diractors thareof i(ms such term is defined for
purposes of Rule 16b-3(d) under the Exchange Act). shall adopt e resclution in
advance of the Effeccive Time providing that the receipt by the Insidera (as
defined herein} of Parent Common Stock i1n exchange for shares of Arch Common
Stock or Metrocall Common Stock, as applicaple, and of options on Parent Common
Stock upon assumption and conversion by Parent of Arch Stock Optionas or
Metrocall Stock Optiona., as applicable, i1n each case pursuant to the
Transactions and to the sxtent that such securities are listed in the Section 16
Information. are intended cvo be exampt from llabalicy pursuant to Rule 16bk-3
under the Exchange Act

(b} “Section 16 Information” means information accurate in all
respects regarding the Insiders, the number of shares of Arch Comman Stock or
Metrocall Common Stock, as applicable, or other equity securaties thersof deemed
to be beneficially owned by each Insider and expected to be exchanged for Parent
Common Stock un connection with the Merger.

) *Insiders® means those officers and directors of Arch and

Metrocall who are subject to the reporting requirements of Section l6(al of the
Exchange Act.
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Section 6.14 Directors of Parent and Surviving Corporations.

{a) As of éh- Effective Time, {i) eight of the nine directors
constituting the full Parent Board shall be as set forth in Section 1 of
Schedule A attached hereto, and (ii) the minth direceor of the Parent Board
shall be the individual nominated by the Arch Board to serve on the Parent Board
ag set forth in Baction 5 of Schedule A (or if such individual is unable to
sarve on the Parent Board as a result of death or incapacication, the individual
nominated by tha Arch Board to serve on the Parant Board as the alternate ninth
director as set forth in Section & of Schedule A}, and Section 1 of Schedule A
shall be amended accordingly. The perties intend that the sslection of the ainth
member of the Parant Board ghall be deemed to have been made by the Arch Boaxd
and shall not constitute orx give rise, upon consummation of the Transactlons, te
a “Change i1n Control®" under Arch's Management Long-Term Incentive Plan, the Arch
Stock Plan or any related Reatricted Stock Agresment ©or under the respective
employment agreements of Messrs. Baker, Daniels and Pottle. Immediately after
the Effective Time, the Chairman of the Parent Board shall bs the member of the
Metrocall Board desagnated am such on Section 1 of Schedule A: provided that if
prior to the Effactiva Time auch perscn is unable or unwilling te serve in such
capacity, another person selacted to serve on the Parent Board will be prompely
aelected and approved to serve as the Chairman of the Parent Board by not less
than five of the nine perscne selected to serve on the Parent Board, and Section
1 of Schedule A shall be amended accordangly

{b} As of the Effactive Time, the directors constituting che
Audic Commictee, Compensation Committee and Nominating and Governance Committee
of the Parent Board shall be as smat forth ln Sectiona 2, ) and 4, respectaively,
of Schadule A actached hereto. each such Parson toc sarve from thea Effective Time
until hia or her successor has been duly elected and qualified, or until his or
her earlier death, resignation., or removal in accordance with the Parent
Certifaicate of Incorporation and Parent Bylaws., The Chairman of each of the
Audit Commictee, Compensation Committee and Nominating and Governance Commictee
of tha Parent Board shall be sslected and approved to so serve by a majority of
persons selected to smerve on the Parent Board,

{c! In the event that any individual listed 1n Sections 1, 2,
1 ¢r 4 of sSchedule A who 18 a member of the Metrocall Board on the date hereof
15 unable or unwilling to serve on the Pareat Board or any committes thereof as
of the Effactive Tima, then, prior to the Effective Time, the Metrocall Board
shall designate a candidate to replace such indavidual, which candidate shall be
lgproved by the Arch Board, such approval not to be unreasonably withheld, and
the relevant sectjons of Schedule A shall be amended accordingly

{(d) In the avent chat any individual listed in Sections 1. 2,
i1 or ¢ Schedulea A wvho 15 a menber of the Arch Board on the date hereof is unable
or unwilling to serve on the Parent Board or any committee thersof as of the
Effective Time, then, prior to the Effective Time, the Arch Board shall
designace a candidate to replace such individual. which candidate shall be
approved by the Metrocall Board, such approval not to be unreascnably withheld,
and the relevant section(s) of Schedule A shall be amended accordingly.
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(e} Fach of Metrocall and Arch shall take such action, and
shall cause Parent to take such action, as shall reascnably be deemed by either
thereof to be advisable to give effect to the provisions set forth in thas
Section 6.14.

[E) Each of the foregoing Persons shall serve from the
Effective Time until his or her successor has been duly elacted and qualified,
or until his or her earlier death, resignation, or removal in accordance with
the Parent Certificate of Incorporation and Parent Bylawa.

Section 6.15 Redemption of Notes Prior to cha Closing Date, Arch
shall cause Arch Holdings, Inc. {("Arch Holdings") to redeem in full all
outstanding 124 Subordinated Secured Compounding Notes due 2009, in accordance
with the Indenture, dated May 29, 2002, among Arch Holdings, the guarantors
liated therein and The Bank of New York, as Trustee. .

Section 6.16 Redemption of Preferred Stock.On or prier to the
esrlier of the record date Merrotall Stockhalders Maeting and June 30, 2004,°
Matrocall shall redesmad. or shall have caused the rademption of, all issued and
outstanding shares of Metrocall Preferrad Stock, and shall have defeased, or
caused the defeasance, all shares of Metrocall Preferrasd Stock ressrved for
issuance under the Metrocall Plan of Reorganization. On or prior to the mailang
of Joint Proxy Statement/Prospectus, Metrocall shall have delivered the required
notice of such redemption or defeasance, as applicable.

Section 6.17 Contrel of Other Party's Business Nothing contained in this Agreemsnt shall give
any party, directly or indarectly, the right to control or direct the oparations of any other
party prior to the consusmation of the Mergers. Prior to the consummatlion of the Mergers, each
party shall independently exercise, consistent with the terms and conditions of this Agreement,
complete control and supervision over 1ts operations.

ARTICLE VII
CONDITICNS

Section 7.1 Conditions to Each Party's Cbligation to Effect the
Merger The respective obligations of each party to effect the Merger shall be
subject to the fulfillment at or prior to the Closing Date of the following
conditions

{a) the Arch Stockholders' Approval and the Metrocall
Stockholders' Approval;

{b) the Registration Statement shall have been declared
effective by the S8EC in accordance with the provisions of the Securities Act,
and no stop arder suspending such effectiveness shall have bean lssued and
remain in effect and no proceeding for that purpose shall have been instituted
by the SEC or any state regulatory authorities;

{¢} the shares of Parent Common Stock Lssuable in the Merger

and those to be reserved For 1ssuance upon exercise of atock options shall have
been authorized for listing on Nasdag upon official notice of Lasuance;
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(4) no preliminary or permanent injunction or other order or
decree by any federal or gtage court which prevents, prohubits or makes illegal
thes consummation of the MergAr shall have been issusd and remain in effect (each
party agreeing to use Lts reasonable efforts to have any such injunction, order
or decres lifced);

(8} no statute, rule or regulation shall have been enacted by
any state or federal government or governmental agancy in the United States
which would prevent or prohibit the consummation of the Merger or make the
Merger illegal;

(£] any waiting period applicable to consummation of the
Merger under the HSR Act shall have expared or baen terminated;

{g} the FCC shall have granted 1cs conaent to the Merger; and

(h) the number of Appraisal Shares shall not exceed 8% of the
total number .of Metrocall Fully Diluted Shares asp of the Effective Tima.

Section 7.2 Additional Conditiona to Opbligation of Arch to Effect
the Merger.Unless waived by Arch, the obligation of Arch to effect the Merger
shall be eubject to the fulfillment at the Closing Date of the follewing
addicional conditions.

(a) (i) Metrocall shall have performed in all material
respects 1ta cbligations contained in this Agreement required to be performed on
or prior to the Closing Date, {1i) the representations and warranties of
Metrocall contained 1n this Agreement {x) that are qualified am to Metrocall
Material Adverse Effect shall be true and correct on and as of the date made and
{except to the extent that such represantations and warranties speak as of an
earlier date, in which case on and as of that date) on and as of the Closing
Date aa il made at and as of such date and (y! cthat are not qualified as to
Metrocall Material Adversa Lffect shall be true and correct {without regard to
any materiality qualifier in any such representations or warranties) on and as
of the date made and {excepr to the extent that such representations and
warranties speak as of an earlier date, in which case on and as of the date) on
an@ as of the Closing Date as L[ made at and as of such date, except for
failurea of the representations and warrancies referred to in this clause (i)
to be true and corréct as would not reasonably be expacted to have, indlvidually
or 1n the &gygregate, a4 Matrocall Material Adverse Effect, and (iii) Arch shall
have received a certificate of the Chief Executive Officer of Metrocall to that
effect.

bl between the date hersof and the Effsctive Time, there
shall not have occurred any Mecrocall Marerial Rdverse Effect; and

f¢) Arch shall have received a written opanion of Lactham &
watkins, 1n form and substance reasonably acceptable to it, dated as of the
Closing Date tc the effect that, on the basis of the facts, representations and
assumpt ions set forth or referred to in such gpinion, for U.§. faderal income
tax purposes the Merger will constitute an exchange described in Section 351 of
the Code. In rendering wuch opinion, counsel to Arch shall be entitled to rely
upon assumptions and representmticns reascnably satisfactory te such counsel,
including represenctations sst forth in certificates of officers of Parent, Arch
Acquiring Sub, Metrocall Acquiring Sub, Arch and Metrocall.
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Section 7.3 Additional Conditions to Cbligaticn of Matrocall to
Effect the Merger.Unlesas waived by Metrocall, the obligation of Metrocall to
effect the Morger shall be subject to the fulfillment at the Closing Date of the
following additional conditions:

{a} (1) Arch shall have parformed in all material respects its
obligations contained in this Agresment required to be performed on or prior to
the Closing Date, {11} the representaticns and warranties of Arch contained in
this Agreement (x} that are qualified as to Arch Material Adverse Effect shall
be true and correct on and as of the date made and (except to the extent that
such representations and warranties speak as of an earlier date, which case on
and as of that date) on and as of the Closing Date as if made st and as of such
date and (y) that are not qualified as to Arch Material Adverse Effact shall be
true and correct {without regard to any matariality qualifier in any such
Tepresentationg or warranties) on and as of the date made and [except to the
extent that such representations and warranties speak as of an earlier date. in
which case on and am of the date) on and as of the Closing Date as if made at
and as of such date, except for failures of the representations and warrantih's
referred to in chis clause {11} to be true and correct as would not reasocnably
be expected to have, individually or in the aggregata, an Arch Material Adverse
2ffect, and (111} Metrocall shall have received a certificate of the Chief
Executive Officer of Arch to that effect,

{b) Betwasn the date hareof and the Effective Time., there
shall not have occurred any Arch Material Adverse Effect; and

le) Metrocall shall have received a written opinion of Schulte
Roth & Zabel LLP, 1n form and substance reasonably acceptable to it, datad as of
the Closing Date to the effect that, on the basis of the facts, repressntationa
and assumptions set forth or rafarred to in such opinion, for U.3. federal
1ncoms tax purposes the Merger will conatitute an exchange described 1n Saction
351 of the Code. In rendering such opinion, counsel to Metrocall ghall be
entitled to rely upon assumptions and representatlons reascnably satisfactory to
such couneel. includang representations set forth in certificates of officera of
Parant, Arch Acquiring Sub, Metrocall Acquiring Sub, Arch and Metrocall

ARTICLE VIII
TERMINATION

Section 8.1 Termination.This Agreement may ba tarminated ang the
Merger may be abandoned at any time prior to the Effective Time, notwithstanding
any requisite adoption and approval of this Agreemant, as follows;

{a) by mutual written consent duly authorized by ths Metrocall
Board and the Arch Board.

(b} by e@ither Metrocall or Arch, if the Effective Time shall
not have occurred on or before Dacember 31, 2004; provided, however, that in the
event that all conditions set forth in Article V1I are satisfied or waived and
the Companies have not consummated the Transactions due to a failure to obtain
on reascnable terms the financing required to pay the Cash Election Price, than
such dace may bs extended for no longer than 60 days by either Metrocall or Arch
by providing written notice therestf to the other Person on or
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prior to December 31, 2044; provided further, however, that the right to terminate thia
Agreement under Chis Section 8.1(b) shall rot be available to any party whoss failure to fulf:rll
any obligation under this Agreemeant shall have caused, or regulted in, the failure of the
Effective Time CLO occur on or before such date:

(c) by either Metrocall or Arch, if any injunction, ordez or
decree of the type described 1n Gection 7.1(d} shall have been entered and shall
have become final and nonappealable, provided, that the party seeking to
terminate this Agreement pursuant to this Section 8.1{c) shall have used its
reasonable best afforts to prevent the sntry of and to remove such injunction,
order or decree;

{d) by Arch. if prior co the Metrocall Stockholders' Approval,
{1) the Matrocall Board withdraws or in any materially adverse respact modifies
or changes its recommendation of this Agreement or the Merger or shall have
resplved to do #0: or (11} the Metrocall Board shall have recommended to Che.
stockholders of Metrocall a Competing Transaction or shall have resolved to do
80;

{e) by Metrocall if, prior to the Arch Stockholders' Approval,
(1} the Arch Board withdraws or in any materially advezrse respsct modifies or
changes its recommendation of this Agreement or the Merger or shall have
resolved to do so, OF (1i) the Arch Board shall have recommended to the
stockholders of Arch a Competing Transaction or shall have resolved to do s0;

(£} by either Arch or Metrocall 1f (1) thim Agreemant and the
Merger shall fail to receive the requisite votes for the Mstrocall Stockholders'
Approval at the Metrocall Stockholders Meeting (assuming the existence of a
quarum where a vole wes taken, and including any adjournment of such meeting) or
(1i) this Agreement and the Marger shall fail to receive the requisite votes for
the Arch Stockholders®' Approval at the Arch Stockholdars Meeting (assuming the
exagtence of a querum where a vote was taken. and including any adjournment of
such meeting),

{g) by Arch, upon a breach of any representation. warranty,
covenant or agreement on the part of Metrocall set forth in this Agreement, or
if any representstion or warranty of Metrocall shall have become untrue,
wncomplete or incorrect, in either case such that the conditlona set forth in
Section 7.2(a) would not be satisfied (a "Terminating Metrocall Breach-),
provided, however, that Metrocall shall have 30 days afcer written notice of
such dafaulr, specifying in reasonable detail the nature of such default, fs
given to Metrocall by Arch to cure such Texminating Mecrocall Breach, and Arch
may not terminace this Agresmenc under this Section 8 1l(gl, it such Temminacing
Matrocall Breach 13 curable by Metrocall through the exercise of 1ts reasonable
efforts within such J0-day period and for #c long as Metrocall continues to
exercise such reascnable efforts: and provided further, however, that the
immediately preceding proviso shall not i1n any event be deemed to extend any
date set forth an Bection 0.1({b):

{n) by Metrocall, upon breach of any representation, Warranty,
covenant or agreement on the part of Arch set forth in this Agreement, or if any
rapresentation or warranty of Arch shall have become untrue, incomplete or
incorreact, i1n either case such that the condicions
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sat forth in Saction 7.3(a} would not be satisfied {a "Tarminating Arch Breaach"}; provided,
however, that Arch shall have 30 dayes after written notice of such defaulr, specifying am
reasonable detail the naturs of such defsult, is given to Arch by Metrocall to curs such
Terminating Arch Breach, and Metrocall may not Lerminate this Agraement under this Section
8.1(h}, if sych Terminating Arch Brsach 18 curable by Arch through the exercise of 1ts
reasonable efforts within such l0-day period and for so long as Arch continues to exercise such
Teasonable efforts; and provided further., however, that the immediately preceding provaso shall
not in any event be deemed to extend any date set forth in Section 8.11(bi;

{i} by Metrocall, if, prior to cthe Metrocall Stockholders:®
Approval, the Metrocall Board determines in accordance with Section 5.2 to
approve a Competing Transaction. but only after Metrocall (A) provides Arch with
no leas than five Business Days notice of its determinacion to approve asuch
Competing Transaction, including all material terms therecf, (B) within such
period, has in good faith negotiated, and has caused 1ts financial and legal
advisors to negotiate, with Arch to make such adjustments 1n the terms and
conditions of this Agreemanc as would cause the transactions contemplated by
this Agreement to ba more favorable, from a financial point of view, to the
stockholders of Metrocall than such Competing Transaction, and (C) taking inte
account any amendments made to this Agreesment pursuant to clause (B), the
Metrocall Board determines in good faith that the Competing Tranmaction is more
favcrable, from a financial point of view, to the stockholders of Metrocall than
che transactions contemplated by thig Agreement, provided that Metrocall's right
Lo terminate this Agreement under thie Section 8 1ii) shall not be available if
Metrocall i1s then 1n breach of Section 5.2; or

{]) by Arch, if, prior to the Arch Stockholders' Approval, the
Arch Board determines 1n accordance with Section 5.2 to approve a Competing
Transsction, but only after Arch {A) provides Mecrocall with no lesa than five
Business Days notice of ita determination t9 approve such Competing Transaction.
including all material cerms thersof, (B} within such period, has in good faith
negotiacted, and has caused its financial and legal advisors to negotiate, with
Metrocall to make such adjustments in the terms and conditions of this Agreement
as would cause the transactions contemplated by this Agreement to be more
fayorable, from a financial point of view, [0 the stockholdars of Arch than such
Lot ting Transaction, and (C) taking into account any amendments made to thias
Agreement pursuant to clause (B}, the Arch 3oard determanes i1n good faith thac
the Competing Transaction 13 more favorable, from a financial point of view, to
the stockholders of Arch than the transactions contemplated by this Agreement,
provaded thar Arch right to terminats cthis Agreement under chis Saction 8.1(§)
shall not be available if Arch is then in breach of Section 5.2.

Section 8.1 Effect of Termination.{a} Except as provided in this
Section B.2 and Section 8.3, in the event of termination of this Agreemant
pursuant to Section 8.1, this Agrsement shall forthwith become void, there ashall
be no liability under this Agreement on the part of any party hereto or any
party's affiliates or any party's officers or directors, and all righta and
obligacions of each party hereto shall cease, provided, however, that (1} the
provisions of Sections 6.2, 6.6, 8.2, and 8.3, Article IX shall survive and [(ii}
subject to Sectien &.3(d), noching herein shall relieve any party hereto [rom
liabllity for the willful or intentional breach of sny of lecs representations
and warranties or the willful or intentional breach of any of its covenants or
agreaments aset forth in this Agreement.
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{b) For a period of twelve months f{rom the date of any
termination of this Agreement. naither Company, nor any of their respective
Subsidlaries, shall, directly or indirectly, solicit the employment of any
employee of tha other Company or ita Subsidiaries, except that this Section
8.2(b) shall not prohibit either Company or its Subsidiaries from (i)
advertiping employment opportunities in any national newspaper, trade journal or
othar publacation in a major metropolitan area. or any third party Internac
website posting, or negotiating with, offering employment to or employing such
Persons contacted through such medium or (1i) participating in any third parcy
hiring falr or similar eveat open to the public or negotiating with, offering
employment to or employing such Persons contacted through such medium.

Section 8.3 Termination Fes.

{a) In the event that (1) either Company shall terminate this
Agreement pursuant to Section 8,1(f) (i) and, i1n either case, at the time of such
termination there shall exist or be propossd a Compering Transaction in respect
of Metryocall which is consummated or with respsct Lo which Metrocall entars Ynto
a definitive agreement within 12 monchs thereafter, (ii) Arch shall terminate
this Agresment pursuant to Section 8.1(d)., or [1il] Metrocall shall terminate
this Agresment pursuant to Bection 8.1{1), then Metrocall shall pay to Arch $12
million, promptly after demand for payment is made to Metrocall or, in the case
of subpart (1) hereof, after the execution and delivery of such agreement or the
consummation of such Competing Transaction.

{b} In the event Lthat (i} either Company shall terminate this
Agreement pursusnt to Section 8.1{f){ii) and. in either case, at the time of
such termination there shall exist or be proposed a Competing Transaction in
respect of Arch which i1s consummated or wicth respect to which Arch enters inte a
definitive agreemant within 12 months thereafter, (11} Metrocall shall terminate
this Agreement purswant to Section 8.1(e). or {1ii} Arch shall terminace chis
Agresment pursusnt to Section 8.1(j). then Arch shall pay te Metrocall $12
mizllion. promptly after demand for payment 14 made to Arch or, in the case of
subpart (i) hereof, aftar the executlon snd delivery of such agreement or the
cansummation of such Competing Transaction.

{¢) Any payment required to be made pursuant to thia Section
8 1 shall be made not later than two Business Days after (1) delivery to the
paying party of notice of demand for paymenc, (11) the execution of a definitive
agreement relating to a Competing Transactlon or {111) the consummation of such
Comfetang Transaction (in the case of clause [11) or (iii}, the paying Company
shall promptly notify the other Company of such avent and the sther Company
ahall designate an account for such payment .n writingl, as required by this
Secction 6.3, and shall be made by wire transfer of immediately available funds
Lo an account designated by the other Company in tha notice of demand fox
paymenc., or in the case of clause (ii) or (111). other written instruction. In
the event both Arch and Metrocall would otherwise be entitled to payments undsr
Section 8 )} (a) and {b} respectively, neither Company shall be required tc make
any payment under this Section 8.3. In no event shall aither Company be entitled
Lo collect amounts pursuant to this Section 8 3 relating to more than one
specified eventc.

{(d] In the event fees are payable under this Section 8.3, such

fess eet forth in this Section 8.3 shall coistitute the scle and exclusive
remedy for any loasa, liability, damage
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or claim arising out of or in connection with any nonperformance of a covenant,
breach, failure of a condition precedent or termination of this Agraement.

(e) Each of the parties acknowledge cthat the agresments
contained in Section 8.} are an integral part of the Transactions, and chat,
without these agreamente, the other party would not enter into this Agréemant;
accordingly, if either of the parties falls to pay in a timely manner the
amounts due purauant to Section 8.3 and, ar order to obtain such payment, the
othar party makes a claim that results i1n a judgment agalnst the first party for
the amounts set forth in this Section 8.3, the first party shall pay théa other
party its costs and expenses {(including attorney's fems and expenses) 1n
connection with such asuit, together with interest on the applicable amounts at
the prime rate as set forth in The Wall Street Journal (Northeastern Edition),
in effect on the date such payment was originally required te be made.

ARTICLE IX
GENERAL PROVISIONS

Section 9.1 Non-Survival of Represancations and uWarranties,No representaticns, warranties or
ebligationa in this Agreement or in any inatrument delivered pursuant to thia Agreement shall
survive the Mergar, and after the Effective Time of the Merger neither Metrocall nor Arch, or
their respective officers or directors. shall have any further obligatien with respect thereto.
except for covenants and agresments which bty thelr terms expressly contemplate parformance after
the Effective Time, including any such covenants and agreemants contalpned in Articles II and IX
and i1n Sections 1 3, 1.4, 1.5, 1.6, 2.1(b}, 2.1¢d}, 6.1(h) and (1), 6 2, 6.6, 6.9 and 6.12(b}
lincluding any factual representations ser forth in a certificate delavered to Arch or Metrocall
purasuant thereto), all of which shall survive Lhe Merger.

Section 9.1 Amendments and walvers, Delays and Omiesions {(a) The
provisions of this Agreement may not be amended, modified, supplemented or
terminated, and waivars or consents to departure from tha provisions herecf may
not be given, except by written instrument duly axecuted by the partias hereto
by action taken by or on behalf of their respective boards of diractors at any
tame prior to the Effective Time; provided, however, that after the Arch
Stockholders' Approval and the Metrocall Stockholders' Approval. no waiver or
amendment may be made, except such waivers and amendments that have received the
requisite stockholder approval and such walvers and amendments that are
permitted to be made without stockholder approval under che Delaware General
Corporation Laws,

(b} Except as expresaly provided herein, no delay or omission
Lo sxercise any right, power or remedy accruing to any party, upon any breach of
default of another party under this Agreement, shall impair any such right.
power or remedy of such party nor shall i1t be construed to be a waiver of any
auch breach or default, or an acquiescence therein, or of or in any eimilar
breach or default thereafter occurring:; nor shall any walver of any single
breach or default be deemad a waiver of any othar breach or default theretofore
or thereafter occurring. Any waiver of compliance with the performance of any
cbligation or other act of any other party herseto shall bs valid only 1f set
forth in an lnatrumenat in writing signed by the party or parties to be bound
thereby.
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tham & Watkins
555 Eleventh Street, NW, Suite 1000
Washington, DC 20004
Attention: Eric L. Barnthal, Eaq.
William P. O'Nei1ll, Easq.
Faceimile: (202) 6€37-2201

All such notices and communications shall be dsemed to have been
duly gaven: at cthe time delivered, 1f delivered by hand: when noted on a
confirmation report (or 1f such delivery date is not a Businass Day, on the next
Business Day), if sent by facsimile; on the next Business Day, if timely
delivered to a nationally recognized courier guarantédeing overnight delivery. ir
and when received, if deposited in che United States mail, postage prepaid,
cercified or reglistered, rerurn receipt raquested.

Section 9.4 Binding Agreement; No Assignment.This Agreement shall inure solely to the benefit of
and be binding upon each of the partias hersto. This Agreement shall not be assigned by any
ga:ty by operation of law or otherwise. Except as otherwise provided in Sactions 6.9 and 6.11
erein, thia Agreement 1s not intended to confer upon any Person, except for the parties hereto,
any rights or remedies hereunder.

Section 9 5 Counterxparts.This Agreement may be executed in
counterparts (including by facsimile)l, each of which, when so executed and
delivered, shall be deemed to be an original and enforceable, but all of which,
takan together, ashall consclitute one and the same i1nstrument.

Section 9.6 Descriptive Headings, Etc.The headings in this Agreement are for convenience of
reference only and shall not limit or otherwise affact the meaning of terme contained herein.
Unless the context of this Agreement othorwise requires: (1) words of any gender shall be deemed
to include each other gender; {ii) words using the singular or plural number shall also include
the plural eor singular number, respectively: (1ii) the words *hereof", "herein* and "hersunder®
and worda of similar import when used in this Agreement shall refer to this Agreement as a whole
anfl not co any pérticular provision of this Agreement, and Section and paragraph references are
to the Sactions and paragraphs of this Agreementc; {iv} the word "including* and words of similar
import when used in this Agreement means "including, without limitation,* unless otharwise
gpecified; (v) "or" is not exclusive; (vi) provisions apply to successive events and
transactions; (vii] "knowledge*, with respect to any party, means the actual knowledge of the
executive officers of that party: and (viii} "Business Day® means any day on which the prancipal
offices of che $EC in Washington. D.C. are open to accept filings, other than any such day banks
1n New York Caty are permitted or required by law to be closed.

Section 9 7 Saverability.In the event that any one or more of the
provisions, paragraphs, words, clauses, phrases or sentences contained herein,
or the application thereof in any circumstances, 18 held invalid, 1llegal or
unenforceable in any respect for any reason, the validit{. legality and
enforceabllity of any such provasion, paragraph, word, clause, phrass or
sentence in every other respect and of the other remaining praovisions,
paragraphs, words, clauses, phrases or sentances hereof shall not be in any way
impaired, it being intended that all rights, powvers and privileges of the
parties hereto shall be enforceable to the fullest extent
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permitted by law; provided, that this Saction 9.7 shall not causs thie Agreement
to differ materially Erom thr intent of the parties as herein axpressed.

Section 9.8 Governing Law.This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware (without givaing
effect to the conflict of laws principles thereof).

Section 9 9 Entire Agreement.

{a} This Agreement, including the Arch Disclosure Schedule and
the Metrocall Disclosurs Schedule, the Ancillary Agreemants and the related
documents and instrumence delivered pursuant o chis Agresment, togecher with
any other written agreemants delivered by the partiesd substantially concurrently
with this Agreemant (collectively, the "Other Agreements”™), are intended by the
parties as a final expresaion of their agreement and intended tc be a complete
and exclusive atatement of the agreement and understanding of the parties hareto
i1n respect of the subject matter contained herein; it being understood thac tha
Nondisclosure Agresment shall continue in full force and effact until the
Closing and shall survive any terminmtion of Chis Agrasmentc. There are no
restrictions, promises, repressentations, warranties, covenants or undertakings
relating te such subject matter, other thar those set forth or referrad to
herein or in the Other Agresments. This Agreemant and the Other Agreements
guparsede all prior agreemencs and understandinge between the Companies and the
other parties to this Agreement, both written and oral, with respect to such
gubject mattar.

{b] The Exhibita and Schedules identified in this Agreement
are incorporated herein by reference and made a part hereof.

Section 9.10 Consent to Jurasdictien.Each party to this Agreement
hareby irrevocably and unconditionally agrees that any action, suit or
proceeding, at law or equity, arising out of or relating to this Agreement or
any agreements or tranaactions concemplated hereby may only be brought in any
fadaral court of the Scuthern District of Kew York or any state court located in
New York County, State of New York, and hersby irrsvocably and unconditionally
expressly submits to the persconal jurisdiction and venue of such courts for the
pupposes therect and hereby irrevocably and unconditlonally waives (by way of
motion, as a defense or otherwise) any and all jurisdictional, venue and
convenience objections or defenses chac such party may have in such actiocn, suit
or proteeding. Each party hereby irrevocably and unconditicnally consents to the
service of process of any of the aforamenticned courts. Nethang herein concained
shall be deemed to affact the right of any party to serve process 1nh Any manner
permitted by law or commence legsl proceedings or otherwise procesd against any
other party in any other jurisdiction to enforce judgments obtained in any
action, ault or proceeding brought pursuant to this Section

Section 9.11 Further Assurances Each party hereto shall do and
perform or cause to be done and performed all esuch further acts and things and
shall execute and deliver all such other agreements, certificates, instruments
and documents as any other party hereto reascnably may requast 1n order to carry
out the i1atent and accomplish the purposes of this Agresment and the
consummation of the Transactions. Any cut-of-pocket costs associated with
complying with thils Section shall be borne by the requesting party.
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IN WITHESS WHEREOF, the parties have caused this Agreement to be
l;gnod and dealivered by their respactive officers am of the date first written
above.

WIZARDS-PATRIQTS HOLDING, INC.

By: /8/ Vincent D. Kally

Name: vincenc D Kelly
Title Chief Executive Officer

WIZARDS ACQUIRING SUB, INC.

By: fa/ Vincent D. Kelly

Name : Vinc-;;-st-xclly --------
Title: Chief Executive Officer

METROCALL HOLDINGS, INC.

By: /sf Vincent 0. Kelly

Name: Vincent D. Kall
Title: Chief Executive Officer

PATRIOTS ACQUIRING SUR, INC.

By: /s/ Vincent D. Kelly

Name: Vincent D. Kelly
Title: Chief Executive Offlicer

ARCH WIRELESS, INC.

By- /s8/ Willlam E. Redmond

Name: William E Redmond
Title Diractoer

</TEXT>
</DOCUMENT >




