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Office of the Chief Counsel

Division of Investment Management

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549

RE: EXCHANGE ACT RULE 14a-8: OMISSION OF SHAREHOLDER PROPOSAL
FROM THE 2024 PROXY STATEMENT OF HIGHLAND OPPORTUNITIES AND
INCOME FUND

Dear Sir or Madam:

We are counsel to Highland Opportunities and Income Fund (the “Fund™), a Massachusetts
business trust registered under the Investment Company Act of 1940 (the 1940 Act”) as a closed-end
management investment company. The Fund’s shares are listed for trading on the New York Stock
Exchange (““NYSE”) under the ticker symbol “HFRO.” The Fund has received a sharcholder proposal from
Mr. Allan D. Hausman (the “Proponent™), seeking inclusion in the proxy statement and related materials
(the “Proxy Materials™) in connection with the Fund’s 2024 Annual Meeting of Sharcholders (the “2024
Annual Meeting™). For the reasons discussed herein, the Fund intends to omit the Proponent’s sharcholder
proposal from the Proxy Materials, and the Fund respectfully requests that the staff (the “Staff”) of the U.S.
Securities and Exchange Commission (the “SEC”) confirm that it will not recommend enforcement action
if, in reliance on certain provisions of Rule 14a-8 under the Securitics Exchange Act of 1934, as amended
(the “1934 Act™), the Fund excludes the Proposal from its Proxy Materials.

In accordance with Staff Legal Bulletin No. 14D (Nov. 7. 2008), this letter and its attachments are
being emailed to imsharcholderproposals@sec.gov. In accordance with Rule 14a-8(j)(1), a copv of this
letter and its attachments are being sent simultancously to the Proponent. The Fund currently intends to
begin distribution of its definitive Proxy Materials on or after May 16, 2024. Accordingly, pursuant to Rule
14a-8(j). this letter is being submitted not less than 80 days before the Fund currently intends to file its
definitive Proxy Materials with the Commission,

I. Background

On January 2, 2024, the Proponent submitted a sharcholder proposal and supporting statement to
be included in the Proxy Materials, attached hereto as Exhibit A (the “Proposal™). The Proposal states:

RESOLVED: The shareholders recommend that the Board of Trustees commit to significantly

reducing the percentage of the Fund’s assets invested in affiliated companies.
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1V. Additional Matters - false and misleading statements in violation of Rule 14a-8(1)(3) and

Rule 14a-9.

The Fund also believe the Proposal is excludable pursuant to Rule 14a-8(1)(3) because it contains
false and misleading statements in violation of Rule 14a-8(i)(3) and Rule 14 a-9. Rule 14a-8(i)(3) permits
a company to omit a sharcholder proposal and related supporting statement from its proxy materials if “the
proposal or supporting statement is contrary to any of the Commission's proxy rules, including Rule 14a-9,
which prohibits materially false or misleading statements in proxy soliciting materials.” Although the Fund
believes it has set forth above ample bases for excluding the Proposal, the Fund wishes to note that further
bascs exists and. to the extent the Staff may not agree with the above positions of the Fund, the Fund can
address such additional matters. Among other things, the Proposal’s supporting statement makes claims
purporting to explain the reasons for a closed-end fund to trade at a discount to net asset value which
statements are false and misleading. To the extent the Staff does not agree the Fund may exclude the
Proposal on the bases discussed above, the Fund will supplement the Fund’s position under Rule
14a-8(1)(3).

V. Conclusion

For the foregoing reasons, the Fund respectively requests that the Staff concur that the Proposal
may be excluded from the Proxy Materials, and that the Staff of the Division of Investment Management
confirm that it will not recommend any enforcement action if the Fund excludes the Proposal from its Proxy
Materials.

We would be happy to provide you with any additional information or answer any questions that
you may have. Should you disagree with the conclusions set forth herein, we respectfully request the
opportunity to confer with you prior to the determination of the Staff's final position. Please do not hesitate
to call me at (617) 261-3231 or Jon-Luc DuPuy at (617) 261-3146, or cmail to. respectively,
george.zomada@klgates.com and jon-luc.dupuyi@klgates.com, if we may be of any further assistance in
this matter.

We take this opportunity to inform the Proponent that if the Proponent elects to submit
correspondence to the Commission or the Staff with respect to the Proposal or this letter, a copy of that
correspondence should be fumnished concurrently to the undersigned on behalf of the Fund pursuant to Rule
14a-8(k) and Staff Legal Bulletin No. 14D. We request that such copy be emailed to
george.zomada@klgates.com and jon-luc. dupuy@klgates.com

Very trulv yours,

George J. Zomada

(v ok Allan Hausman
Dustin Norris
Stephanie Vitiello







Board establish a goal 10 limit ity investments in affilicted companies (o 23% of its total assels by
the end of 2027,

In sum. I believe the Fund's discount would narrow significantly it the Fund
demonstrared that its affiliated party investments could actually be monetized ar a value close 1o

their “fair value." Abseni such a reality check, | see little prospect of amv meaningful reduction
in the discount.

Very truly yours.

Allan D. Hausman
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December 26, 2023

Re: Allan Hausman: Highland Opportunities and Income Fund (symbol
HFRO)

To whom it may concern:

Allan Hausman has a Roth IRA account at Siebert Financial. Based on
historical statements, Siebert Financial Services can confirm that the
account has held in its possession greater than $15,000 HFRO (Highland
Opportunities and Income Fund) continuously for more than two years.

Please contact us at 1-800-993-2002 if any supporting documentation is
necessary.

Scott.Halverson

Senior Vice President

MEMBER NYSE | FINRA | SIPC | EST. 1867
(800) 872-0444 | F: (813) 868-7386
Siebert.com






