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Dear Mr. Mancuso:

        On behalf of our client, Orion Energy Systems, Inc., a Wisconsin corporation (the “Company”), we are writing to you in response to comment 25 of the Staff
(the “Staff”) of the Securities and Exchange Commission (the “Commission”) set forth in the Staff’s letter, dated September 18, 2007, and comment 8 of the Staff
set forth in the Staff’s letter, dated October 22, 2007, with respect to the above-referenced filing (the “Registration Statement”).

        With respect to the foregoing, we supplementally advise the Staff that the Company currently anticipates that it will provide in a subsequent amendment to
the Registration Statement a preliminary estimated initial public offering price range of approximately $15 to $17 per share. This estimated preliminary price
range is subject to then prevailing economic, market and industry conditions, Company financial performance, factors and events affecting comparable
companies, business and regulatory conditions and other factors and circumstances.

        We also supplementally advise the Staff that, based on such preliminary estimated offering price range, the Company intends to include the following
disclosure under “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies and Estimates –
Stock-Based Compensation” on page 53 as a new paragraph immediately prior to the paragraph that currently begins “After the closing of this offering…":
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 “Our estimated initial public offering price of $16 (the midpoint of range set forth on the cover of this prospectus) represents a significant increase in the
value of our common stock from the fair value of our common stock as assessed by our compensation committee and board of directors as of July 27,
2007 and as assessed by Wipfli in its April 30, 2007 valuation report (each of which assessments took into account our potential near-term initial public
offering). One of the principal reasons for this increase in value of our common stock implied by our estimated initial public offering price is attributable
to the August 2007 investment in our company by GEEFS, as supported by the significant increase in value realized by a European publicly-traded
alternative energy company which received a similar type of investment by GEEFS in early 2007. This increase is also in significant part attributable to
our improved results of operations for our fiscal 2008 second quarter following our strong fiscal 2008 first quarter, and our expectations for continued
increased revenue for the remainder of our fiscal 2008. During our second fiscal quarter, we realized further customer acceptance of our comprehensive
energy management systems, as well as an increased volume of large customer roll-out initiatives. Another important reason for this increase is related to
the increase in valuation multiples of comparable public companies during this period, particularly due to (i) the impact of the initial public offering by
another company in the energy management sector, which was completed in May 2007, and its subsequent stock price performance; (ii) the impact of two
recently announced follow-on public offerings by companies in the energy management sector, in part resulting from their recent stock price
performance; (iii) the overall increased market values of other publicly-traded comparable companies in the energy management and alternative energy
sectors; (iv) the increased market values of certain other publicly-traded comparable companies in the energy management sector resulting from several
announced acquisitions of privately-held energy management companies, and the implied valuations attributable to such acquired companies; and (v) the
valuation implied by the June 2007 announced acquisition of a publicly-traded comparable company in the lighting systems and equipment sector.
Additionally, overall capital market conditions have remained strong during this period and have improved since the impact of the mid-summer credit
market volatility. In particular, market conditions have improved significantly for publicly-traded companies in the energy management and alternative
energy sectors and for initial and follow-on public offerings of energy management, alternative energy and clean technology companies. Our estimated
initial public offering price also reflects the increased value of our common stock associated with it becoming a publicly-traded security, compared to the
relative lack of marketability of our common stock prior to this offering.”

*  *  *  *  

        If the Staff has any questions with respect to the foregoing, please contact the undersigned at (414) 297-5662 or Peter C. Underwood at (414) 297-5630.



 Very truly yours, 

/s/ Steven R. Barth 

Steven R. Barth
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