UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

August 28, 2025

Bracebridge H. Young, Jr.
Chief Executive Officer
BTC Development Corp.
2929 Arch Street, Suite 1703
Philadelphia, PA 19104

Re: BTC Development Corp.
Registration Statement on Form S-1
Filed August 19, 2025
File No. 333-289705

Dear Bracebridge H. Young Jr.:
We have reviewed your registration statement and have the following comments.

Please respond to this letter by amending your registration statement and providing
the requested information. 1f you do not believe acomment applies to your facts and
circumstances or do not believe an amendment is appropriate, please tell uswhy in your
response.

After reviewing any amendment to your registration statement and the information
you provide in response to this letter, we may have additional comments.

Reqistration Statement on Form S-1 filed Auqust 19, 2025
General

1 We note your disclosure regarding market making on the cover page. Please register
the market-making activities.

Exhibits

2. The Trust Agreement, filed as Exhibit 10.3 states "counsel for the Company shall
deliver to you written notification that the Business Combination has been
consummated, or will be consummated substantially, concurrently with your transfer
of funds..." We also note that the disclosure is inconsistent with the disclosure in the
prospectus, which states proceeds will not be released until "the completion of our
initial business combination.” Please reconcile the disclosure and advise how thisis
consistent with the Nasdaq Listing Rule.
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We remind you that the company and its management are responsible for the accuracy
and adequacy of their disclosures, notwithstanding any review, comments, action or absence
of action by the staff.

Refer to Rules 460 and 461 regarding requests for acceleration. Please allow adequate
time for us to review any amendment prior to the requested effective date of the registration
statement.

Please contact Babette Cooper at 202-551-3396 or Wilson Lee at 202-551-3468 if you
have questions regarding comments on the financial statements and related matters. Please
contact Pearlyne Paulemon at 202-551-8714 or Jeffrey Gabor at 202-551-2544 with any other
guestions.

Sincerely,

Division of Corporation Finance
Office of Real Estate & Construction

CC: Rahul Patel



