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4.6 Mercury Computer Systems, Inc. 2005 Stock Incentive Plan, as amended and restated (incorporated herein by reference to Exhibit 10.1 of
the Company s current report on Form 8-K, as filed with the Commission on August 8, 2006).5.1*Opinion of General Counsel.23.1* Consent
of KPMG LLP.23.2* Consent of PricewaterhouseCoopers LLP.23.3 Consent of General Counsel (contained in the opinion filed as Exhibit 5.1
to this registration statement).24.1 Power of Attorney (included in signature page to this registration statement).99.1 Form of Stock Option
Agreement under the 2005 Stock Incentive Plan (incorporated herein by reference to Exhibit 10.1 of the Company s current report on Form 8-K,
as filed with the Commission on August 21, 2006).99.2 Form of Restricted Stock Award Agreement under the 2005 Stock Incentive Plan
(incorporated herein by reference to Exhibit 10.3 of the Company s current report on Form 8-K, as filed with the Commission on November 16,
2005).99.3 Form of Restricted Stock Award Agreement with James R. Bertelli under the 2005 Stock Incentive Plan (incorporated herein by
reference to Exhibit 10.4 of the Company s current report on Form 8-K, as filed with the Commission on November 16, 2005).

*Filed herewith



Edgar Filing: - Form

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the town of Chelmsford, the Commonwealth of Massachusetts on this 30th day of November, 2006.

MERCURY COMPUTER SYSTEMS, INC.

By: /s/ Robert E. Hult
Robert E. Hult

Senior Vice President and Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints James R. Bertelli, Robert
E. Hult and Alex N. Braverman his true and lawful attorneys-in-fact and agents, each acting alone, with full powers of substitution and
resubstitution, for him or in his name, place and stead, in any and all capacities to sign any and all amendments or post-effective amendments to
this registration statement (or any registration statement for the same offering that is to be effective upon filing pursuant to Rule 462(b) under the
Securities Act of 1933), and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, each acting alone, full power and authority to do and perform each and
every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each acting alone, or his substitute or substitutes, may lawfully

do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities

and on the dates indicated.

Signature

/s/  James R. Bertelli
James R. Bertelli

/s/  Robert E. Hult
Robert E. Hult

/s/ Alex N. Braverman
Alex N. Braverman

/s/ Gordon B. Baty
Gordon B. Baty

/s/  Albert P. Belle Isle
Albert P. Belle Isle

/s/ George W. Chamillard

George W. Chamillard

Title

President, Chief Executive Officer and Director (Principal
Executive Officer)

Senior Vice President and Chief Financial Officer (Principal
Financial Officer)

Vice President, Controller and Chief Accounting Officer

(Principal Accounting Officer)

Director

Director

Director

Date

November 30, 2006

November 30, 2006

November 30, 2006

November 30, 2006

November 30, 2006

November 30, 2006
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/s/ Russell K. Johnsen

Russell K. Johnsen

/s/ Sherman N. Mullin

Sherman N. Mullin

/s/ Lee C. Steele

Lee C. Steele

/s/ Vincent Vitto

Vincent Vitto

/s/  Richard P. Wishner

Richard P. Wishner

Director

Director

Director

Director

Director

November 30, 2006

November 30, 2006

November 30, 2006

November 30, 2006

November 30, 2006
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EXHIBIT INDEX

Description

Articles of Organization (incorporated herein by reference to Exhibit 3.1 of the Company s annual report on Form 10-K/A for the
fiscal year ended June 30, 2002, as filed with the Commission on September 27, 2002).

Articles of Amendment (incorporated herein by reference to Exhibit 3.2 of the Company s quarterly report on Form 10-Q for the
fiscal quarter ended December 31, 2004, as filed with the Commission on February 8, 2005).

Articles of Amendment (incorporated herein by reference to Exhibit 1 of the Company s registration statement on Form §8-A, as
filed with the Commission on December 15, 2005).

By-laws, as amended through September 22, 2004 (incorporated herein by reference to Exhibit 3.2 of the Company s quarterly
report on Form 10-Q for the fiscal quarter ended September 30, 2004, as filed with the Commission on November 1, 2004).

Shareholder Rights Agreement, dated as of December 14, 2005, between the Company and Computershare Trust Company, N.A.
(formerly known as EquiServe Trust Company, N.A.) (incorporated herein by reference to Exhibit 2 of the Company s registration
statement on Form 8-A, as filed with the Commission on December 15, 2005).

Mercury Computer Systems, Inc. 2005 Stock Incentive Plan, as amended and restated (incorporated herein by reference to Exhibit
10.1 of the Company s current report on Form 8-K, as filed with the Commission on August 8, 2006).

Opinion of General Counsel.

Consent of KPMG LLP.

Consent of PricewaterhouseCoopers LLP.

Consent of General Counsel (contained in the opinion filed as Exhibit 5.1 to this registration statement).
Power of Attorney (included in signature page to this registration statement).

Form of Stock Option Agreement under the 2005 Stock Incentive Plan (incorporated herein by reference to Exhibit 10.1 of the
Company s current report on Form 8-K, as filed with the Commission on August 21, 2006).

Form of Restricted Stock Award Agreement under the 2005 Stock Incentive Plan (incorporated herein by reference to Exhibit
10.3 of the Company s current report on Form 8-K, as filed with the Commission on November 16, 2005).

Form of Restricted Stock Award Agreement with James R. Bertelli under the 2005 Stock Incentive Plan (incorporated herein by
reference to Exhibit 10.4 of the Company s current report on Form 8-K, as filed with the Commission on November 16, 2005).
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