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On behalf of our client, Trident Digital Tech Holdings Ltd, a company organized under the laws of the Cayman

Islands (the “Company”), we submit to the staff (the “Staff”) of the Securities and Exchange Commission (the

“Commission”) this letter setting forth the Company’s responses to the comments contained in the Staff’s letter dated

August 30, 2023 on the Company’s draft registration statement on Form F-1 confidentially submitted on August 18, 2023

(the “Draft Registration Statement”). Concurrently with the submission of this letter, the Company is submitting its

revised draft registration statement on Form F-1 (the “Revised Draft Registration Statement”) to the Commission for

confidential review.

Besides adding and revising disclosure in response to the Staff’s comments, the Company has also included (i) its unaudited condensed combined and consolidated financial statements as of and for the six months ended June 30, 2022 and 2023, and (ii) other information and data to reflect recent developments.


The Staff’s comments are repeated below in bold and are followed by the Company’s responses. We have included page references in the Revised Draft Registration Statement where the language addressing a particular comment appears. Capitalized terms used but not otherwise defined herein have the meanings set forth in the Revised Draft Registration Statement.
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1. We note your response to comment 1 and reissue it in part. Please revise your disclosure here, and elsewhere as appropriate, to clearly state whether your offering is contingent upon the listing of your ADSs on the Nasdaq Global Market.

In response to the Staff’s comment, the Company has revised the disclosure on the prospectus cover page of the Revised Draft Registration Statement.

Use of Proceeds, page 37

2. We note your response to comment 12 and reissue. Please provide a brief description of your acquisition plans, including the types of opportunities you intend to explore. Alternatively, clarify that management has not yet determined the types of businesses that the company will target.

In response to the Staff’s comment, the Company has revised the disclosure on pages 37 and 69 of the Revised Draft Registration Statement.

Capitalization, page 39

3. We note your response and related revision to comment 13 and reissue our comment in part. Please revise the table to incorporate your related party payables indebtedness as part of your capitalization. Refer to Item 4(a) of Form F-1 and Item 3.B of Form 20-F.

In response to the Staff’s comment, the Company respectively advises the Staff that it should have incorporated related party payables indebtedness as part of capitalization in the last filing, and it has repaid all the related party payables indebtedness as of June 30, 2023. The Company has revised the financial figures of capitalization on page 39 of the Revised Draft Registration Statement.

Notes to Consolidated Financial Statements

2. Summary of Significant Accounting Policies

(q) Segment Reporting, page F-14

4. Please revise to disclose long-lived assets located in your country of domicile and located in all foreign countries in total in which you hold assets. Refer to ASC 280-10-50-41.

In response to the Staff’s comment, the Company has revised the disclosure on page F-14 of the Revised Draft Registration Statement.
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Should you have any questions about the responses contained herein, please contact me by telephone at (852) 2840 5026 (office) or via email

at stephanie.tang@hoganlovells.com. Questions relating to accounting and auditing matters of the Company may also be directed to Chris Zhao, partner at Marcum Asia CPAs LLP (“Marcum”), by telephone at (86) 139 2605 0901 or via email at chris.zhao@marumasia.com. Marcum is the independent registered public accounting firm of the Company.

Sincerely yours,

/s/ Stephanie Tang
[image: ]

Stephanie Tang


AC: Soon Huat Lim, Chief Executive Officer, Trident Digital Tech Holdings Ltd Chris Zhao, Partner, Marcum Asia CPAs LLP
Ross David Carmel, Esq., Partner, Carmel, Milazzo & Feil LLP Barry P. Biggar, Esq., Partner, Carmel, Milazzo & Feil LLP
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