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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to time after the effective date of this
registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,

other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the

Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering. o
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective on filing with the

Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional

classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filerx Smaller reporting
(Do not check if a smaller company o
reporting company)
CALCULATION OF REGISTRATION FEE
Amount to be
registered/proposed
maximum offering price
per unit/proposed
maximum aggregate Amount of
Title of each class of securities to be registered offering price registration fee
Primary Offering:
Common Stock, $0.001 par value per share (1)
Total Primary Offering $ 300,000,000(2) $ 30,210(3)
Secondary Offering:
Common Stock, $0.001 par value per share 2,000,000 $ 3,645.34(4)
Total Registration Fee $ 33,855.34
(1) An unspecified number of shares of common stock is being registered as may from time to time be offered at unspecified prices.
2) Estimated solely for the purpose of calculating the registration fee. The aggregate maximum offering price of all shares of common stock issued by
the registrant pursuant to this registration statement will not exceed $300,000,000.
3) With respect to the primary offering, the registration fee has been calculated in accordance with Rule 457(0) under the Securities Act of 1933, as
amended.
“4) With respect to the secondary offering, the registration fee has been calculated in accordance with Rule 457(c) under the Securities Act of 1933, as

amended, based on the average high and low prices reported for the registrant s common stock on September 29, 2016.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated September 30, 2016.

PROSPECTUS

Teladoc, Inc.

$300,000,000

Common Stock

2,000,000 Shares
Common Stock
Offered by the Selling Stockholders

We may offer and sell up to $300,000,000 in the aggregate of shares of our common stock identified above, and the selling stockholders may
offer and sell up to 2,000,000 shares in the aggregate of common stock identified above, in each case from time to time in one or more offerings.

This prospectus provides you with a general description of our common stock. We will not receive any proceeds from the sale of our common
stock by the selling stockholders.
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Each time we or any of the selling stockholders offer and sell shares of common stock, we or such selling stockholders will provide a
supplement to this prospectus that contains specific information about the offering and, if applicable, the selling stockholders, as well as the
amounts and prices of the common stock. The supplement may also add, update or change information contained in this prospectus with respect
to that offering. You should carefully read this prospectus and the applicable prospectus supplement before you invest in our common stock.

We may offer and sell the common stock described in this prospectus and any prospectus supplement to or through one or more underwriters,
dealers and agents, or directly to purchasers, or through a combination of these methods. In addition, the selling stockholders may offer and sell
shares of our common stock from time to time, together or separately. If any underwriters, dealers or agents are involved in the sale of our
common stock, their names and any applicable purchase price, fee, commission or discount arrangement between or among them will be set
forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled
About this Prospectus and Plan of Distribution for more information. No shares of our common stock may be sold without delivery of this
prospectus and the applicable prospectus supplement describing the method and terms of the offering of such shares of common stock.

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE THE _RISK FACTORS SECTION ON PAGE 5 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT
CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR COMMON STOCK.

Our common stock is listed on the New York Stock Exchange under the symbol TDOC. On September 29, 2016, the last reported sale price of
our common stock on the New York Stock Exchange was $18.01 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a  shelf
registration process. By using a shelf registration statement, we may sell shares of our common stock from time to time and in one or more
offerings up to a total dollar amount of $300,000,000 and the selling stockholders to be named in a supplement to this prospectus may sell up to
2,000,000 shares of common stock from time to time in one or more offerings as described in this prospectus. Each time that we or the selling
stockholders offer and sell shares of common stock, we or the selling stockholders will provide a prospectus supplement to this prospectus that
contains specific information about the shares of common stock being offered and sold and the specific terms of that offering. We may also
authorize one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. The
prospectus supplement may also add, update or change information contained in this prospectus with respect to that offering. If there is any
inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely on the prospectus
supplement. Before purchasing any shares of our common stock, you should carefully read both this prospectus and the applicable prospectus
supplement, together with the additional information described under the heading Where You Can Find More Information; Incorporation by
Reference.

Neither we, nor the selling stockholders, have authorized anyone to provide you with any information or to make any representations other than
those contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to
which we have referred you. We and the selling stockholders take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. We and the selling stockholders will not make an offer to sell these shares of common stock in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and the applicable
prospectus supplement to this prospectus is accurate as of the date on its respective cover, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free
writing prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are based on independent
industry publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy
or completeness of this information and we have not independently verified this information. Although we are not aware of any misstatements
regarding the market and industry data presented in this prospectus and the documents incorporated herein by reference, these estimates involve
risks and uncertainties and are subject to change based on various factors, including those discussed under the heading Risk Factors contained in
this prospectus, the applicable prospectus supplement and any related free writing prospectus, and under similar headings in other documents
that are incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this information.

When we refer to Teladoc, we, our, us, ourcompany andthe Company in this prospectus, we mean Teladoc, Inc. and its consolidated
subsidiaries, unless otherwise specified.

We own or otherwise have rights to the trademarks and service marks, including those mentioned in this prospectus, used in conjunction with the
marketing and sale of our products and services. This prospectus includes trademarks, such as Teladoc, AmeriDoc and HealthiestYou, which are
protected under applicable intellectual property laws and are our property and the property of our subsidiaries. This prospectus also contains
trademarks, service marks, copyrights and trade names of other companies, which are the property of their respective owners. We do not intend
our use or display of other companies trademarks, copyrights or trade names to imply a relationship with, or endorsement or sponsorship of us
by any other companies. Solely for convenience, our trademarks and trade names referred to in this prospectus may appear without the ® or
symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights
or the right of the applicable licensor to these trademarks and trade names.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected and copied at the
Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of this information
by mail from the Public Reference Room of the SEC at prescribed rates. Further information on the operation of the SEC s Public Reference
Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains reports,
proxy and information statements and other information about issuers, such as us, who file electronically with the SEC. The address of that
website is www.sec.gov.

Our website address is www.teladoc.com. The information on our website, however, is not, and should not be deemed to be, a part of this
prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Statements in
this prospectus or any prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference

to the document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may
inspect a copy of the registration statement at the SEC s Public Reference Room in Washington, D.C. or through the SEC s website, as provided
above.

Incorporation by Reference

The SEC s rules allow us to incorporate by reference information into this prospectus, which means that we can disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement

contained in a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus

to the extent that a statement contained in this prospectus modifies or replaces that statement.

We incorporate by reference our documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or

15(d) of the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act in this prospectus, between the date of this
prospectus and the termination of the offering of the shares of common stock described in this prospectus. We are not, however, incorporating

by reference any documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed filed with the SEC,
including our Compensation Committee report and performance graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K
or related exhibits furnished pursuant to Item 9.01 of Form 8-K.

10
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This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:

. Our Annual Report on Form 10-K for the year ended December 31, 2015, filed with the SEC on March 3,
2016.
. Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016, filed with

the SEC on May 10, 2016 and August 3, 2016, respectively.

. Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 15, 2016.

. Our Current Reports on Form 8-K, filed with the SEC on May 31, 2016, June 28, 2016, July 6, 2016 (as
amended by the Form 8-K/A filed with the SEC on September 8, 2016), July 15, 2016 and September 23, 2016.

. The description of our Common Stock contained in our Registration Statement on Form 8-A (File
No. 001-37477), filed with the SEC on June 26, 2015, and any amendment or report filed with the SEC for the
purpose of updating the description.

11
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All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination
of this offering, including all such documents we may file with the SEC after the date of the initial registration statement and prior to the
effectiveness of the registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated
by reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are
specifically incorporated by reference in the documents) by writing or telephoning us at the following address:

Teladoc, Inc.
2 Manhattanville Road, Suite 203
Purchase, New York 10577

(203) 635-2002

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and any
accompanying prospectus supplement.

12
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THE COMPANY

We are the nation s first and largest telehealth platform, delivering on-demand healthcare anytime, anywhere, via mobile devices, the internet,
video and phone. Our solution connects consumers, or our Members, with our over 3,000 board-certified physicians and behavioral health
professionals who treat a wide range of conditions and cases from acute diagnoses such as upper respiratory infection, urinary tract infection and
sinusitis to dermatological conditions, anxiety and smoking cessation. Over 15 million unique Members now benefit from access to Teladoc 24
hours a day, seven days a week, 365 days a year. Our solution is delivered with a median response time of less than ten minutes from the time a
Member requests a telehealth visit to the time they speak with a Teladoc physician.

The Teladoc solution is transforming the access, cost and quality dynamics of healthcare delivery for all of our market participants. Our
Members rely on Teladoc to remotely access affordable, on-demand healthcare whenever and wherever they choose. Employers, health plans
and consumers, who we refer to as our Clients, purchase our solution to reduce their healthcare spending while at the same time offering
convenient, affordable, high-quality healthcare to their employees or beneficiaries. Our network of physicians and other healthcare professionals,
who we refer to as our Providers, have the ability to generate meaningful income and deliver their services more efficiently with no
administrative burden. We believe the value proposition of our solution is evidenced by our overall Member satisfaction rate, which is
approximately 95% over the last seven years. We further believe any consumer, employer or health plan or practitioner interested in a better
approach to healthcare is a potential Teladoc Member, Client or Provider.

We generate revenue from our Clients on a contractually recurring, per-Member-per-month, subscription access fee basis, which provides us
with significant revenue visibility. In addition, under the majority of our Client contracts, we generate additional revenue on a per-telehealth visit
basis, through a visit fee. Subscription access fees are paid by our Clients on behalf of their employees, dependents, beneficiaries or themselves,
while visit fees are paid by either Clients or Members.

Teladoc, Inc. is a Delaware corporation that was originally formed in Texas on June 13, 2002 and reincorporated in Delaware on October 16,
2008.

Our principal executive offices are located at 2 Manhattanville Road, Suite 203, Purchase, New York 10577, and our telephone number is
(203) 635-2002.

13
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RISK FACTORS

Investment in any common stock offered pursuant to this prospectus and the applicable prospectus supplement involves risks. You should
carefully consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K and any subsequent Quarterly
Reports on Form 10-Q or Current Reports on Form 8-K we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement before acquiring any such shares of common stock. The occurrence of any of
these risks might cause you to lose all or part of your investment in the offered shares of common stock.

14
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Many statements made in this prospectus, any applicable prospectus supplement and the documents that we incorporate by reference in each that

are not statements of historical fact, including statements about our beliefs and expectations, are forward-looking statements and should be

evaluated as such. Forward-looking statements include information concerning possible or assumed future results of operations, including

descriptions of our business plan and strategies. These statements often include words such as anticipates, believes,  suggests, targets, projects.
plans, expects, future, intends, estimates, predicts, potential, may, will, should, could, would, likely, foresee, for

words or phrases, as well as statements in the future tense to identify these forward-looking statements. These forward-looking statements and

projections are contained throughout this prospectus, any applicable prospectus supplement and the documents that we incorporate by reference

in each. We base these forward-looking statements or projections on our current expectations, plans and assumptions that we have made in light

of our experience in the industry, as well as our perceptions of historical trends, current conditions, expected future developments and other

factors we believe are appropriate under the circumstances and at such time. As you read and consider this prospectus, any applicable prospectus

supplement and the documents that we incorporate by reference in each, you should understand that these statements are not guarantees of

performance or results. The forward-looking statements and projections are subject to and involve risks, uncertainties and assumptions and you

should not place undue reliance on these forward-looking statements or projections. Although we believe that these forward-looking statements

and projections are based on reasonable assumptions at the time they are made, you should be aware that many factors could affect our actual

financial results or results of operations and could cause actual results to differ materially from those expressed in the forward-looking

statements and projections. Factors that may materially affect such forward-looking statements and projections include, but are not limited to the

following:

. ongoing legal challenges to or new state actions against our business model;
. our dependence on our relationships with affiliated professional entities;
. evolving government regulations and our ability to stay abreast of new or modified laws and regulations that

currently apply or become applicable to our business;

. our ability to operate in the heavily regulated healthcare industry;

. our history of net losses and accumulated deficit;

. the impact of recent healthcare reform legislation and other changes in the healthcare industry;
. risk of loss of any of our significant Clients;

15
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. risks associated with a decrease in the number of individuals offered benefits by our Clients or the number of
products or services to which they subscribe;

. our ability to establish and maintain strategic relationships with third parties;

. our ability to recruit and retain a network of qualified Providers;

. risk that the insurance we maintain may not fully cover all potential exposures;

. rapid technological change in the telehealth market;

. any statements of belief and any statements of assumptions underlying any of the foregoing;

. other factors disclosed in this prospectus, any applicable prospectus supplement and the documents that we

incorporate by reference in each; and

. other factors beyond our control.

These cautionary statements should not be construed by you to be exhaustive and are made only as of the date of this prospectus, any applicable
prospectus supplement or the documents that we incorporate by reference in each. We undertake no obligation to update or revise
any forward-looking statements, whether as a result of new information, future events or otherwise. You should
evaluate all forward-looking statements made in this prospectus, any applicable prospectus supplement and the
documents that we incorporate by reference in each in the context of these risks and uncertainties.

16



Edgar Filing: Teladoc, Inc. - Form S-3

Table of Contents

USE OF PROCEEDS

We intend to use the net proceeds from the sale of the shares of our common stock as set forth in the applicable prospectus supplement. We will
not receive any of the proceeds from the sale of common stock being offered by any of the selling stockholders.

17
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SELLING STOCKHOLDERS

This prospectus also relates to the resale by certain of our stockholders, who we refer to in this prospectus as the selling stockholders, of up to
2,000,000 shares of our common stock that were issued and outstanding, or that are issuable upon exercise of options to acquire common stock
that were issued and outstanding, in each case prior to the original date of filing of the registration statement of which this prospectus forms a
part. The selling stockholders acquired the shares of our common stock registered for resale hereunder (1) in connection with pre-initial public
offering financings by our company, including upon conversion of all outstanding shares of preferred stock held by such selling stockholders
into common stock upon the consummation of our initial public offering, or (2) pursuant to previously issued awards under a compensatory plan
or arrangement with us.

Information about the selling stockholders, where applicable, including their identities, the amount of shares of common stock owned by each
selling stockholder prior to the offering, the number of shares of our common stock to be offered by each selling stockholder and the amount of
common stock to be owned by each selling stockholder after completion of the offering, will be set forth in an applicable prospectus supplement,
documents incorporated by reference or in a free writing prospectus we file with the SEC. The applicable prospectus supplement will also
disclose whether any of the selling stockholders has held any position or office with, has been employed by or otherwise has had a material
relationship with us during the three years prior to the date of the prospectus supplement.

The selling stockholders may not sell any shares of our common stock pursuant to this prospectus until we have identified such selling
stockholders and the shares being offered for resale by such selling stockholders in a subsequent prospectus supplement. However, the selling
stockholders may sell or transfer all or a portion of their shares of our common stock pursuant to any available exemption from the registration
requirements of the Securities Act of 1933, as amended, which we refer to in this prospectus as the Securities Act.

18
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PLAN OF DISTRIBUTION

We or the selling stockholders may sell the shares of common stock covered by this prospectus from time to time pursuant to underwritten
public offerings, negotiated transactions, block trades or a combination of these methods or through underwriters or dealers, through agents
and/or directly to one or more purchasers. The shares of common stock may be distributed from time to time in one or more transactions:

. at a fixed price or prices, which may be changed;

. at market prices prevailing at the time of sale;

. at prices related to such prevailing market prices; or
. at negotiated prices.

Each time that we or any of the selling stockholders sell shares of common stock covered by this prospectus, we or the selling stockholders will
provide a prospectus supplement or supplements that will describe the method of distribution and set forth the terms and conditions of the
offering of such shares of common stock, including the offering price of the shares and the proceeds to us or the selling stockholders, if
applicable.

Offers to purchase the shares of common stock being offered by this prospectus may be solicited directly. Agents may also be designated to
solicit offers to purchase the shares of common stock from time to time. Any agent involved in the offer or sale of our common stock will be
identified in a prospectus supplement.

If a dealer is utilized in the sale of the shares of common stock being offered by this prospectus, the shares of common stock will be sold to the
dealer, as principal. The dealer may then resell the shares of common stock to the public at varying prices to be determined by the dealer at the
time of resale.

If an underwriter is utilized in the sale of the shares of common stock being offered by this prospectus, an underwriting agreement will be
executed with the underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the
underwriter will use to make resales of the shares of common stock to the public. In connection with the sale of the shares of common stock, we,
or the selling stockholders, or the purchasers of shares of common stock for whom the underwriter may act as agent, may compensate the
underwriter in the form of underwriting discounts or commissions. The underwriter may sell the shares of common stock to or through dealers,
and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions
from the purchasers for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best
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efforts basis and a dealer will purchase shares of common stock as a principal, and may then resell the shares of common stock at varying prices
to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the shares of common stock, and any discounts,
concessions or commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement.
Underwriters, dealers and agents participating in the distribution of the shares of common stock may be deemed to be underwriters within the
meaning of the Securities Act, and any discounts and commissions received by them and any profit realized by them on resale of the shares of
common stock may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers
and agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may be required to make in
respect thereof and to reimburse those persons for certain expenses.

Any common stock will be listed on the New York Stock Exchange. To facilitate the offering of the shares of common stock, certain persons
participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the price of the shares. This may include
over-allotments or short sales of the shares, which involve the sale by persons participating in the offering of more shares of common stock than
were sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the open
market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of the shares of

common stock by bidding for or purchasing shares in the open market or by imposing penalty bids, whereby selling concessions
allowed to dealers participating in the offering may be reclaimed if shares of common stock sold by them are
repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or
maintain the market price of the shares of common stock at a level above that which might otherwise prevail in the
open market. These transactions may be discontinued at any time.

20
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We may engage in at-the-market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In
addition, we may enter into derivative transactions with third parties, or sell shares of common stock not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third
parties may sell shares of common stock covered by this prospectus and the applicable prospectus supplement, including in short sale
transactions. If so, the third party may use shares pledged by us or borrowed from us or others to settle those sales or to close out any related
open borrowings of stock, and may use shares received from us in settlement of those derivatives to close out any related open borrowings of
stock. The third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be named in the applicable
prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or pledge shares of common stock to a financial
institution or other third party that in turn may sell the shares short using this prospectus and an applicable prospectus supplement. Such
financial institution or other third party may transfer its economic short position to investors in our shares of common stock or in connection
with a concurrent offering of other shares.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the maximum consideration or discount to be
received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate proceeds of the offering.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which
they receive compensation.

10
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the shares of common stock offered hereby on
behalf of Teladoc, Inc. Additional legal matters may be passed upon for us, the selling stockholders or any underwriters, dealers or agents, by
counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Teladoc, Inc. appearing in Teladoc, Inc. s Annual Report on Form 10-K for the year ended

December 31, 2015, including the schedule appearing therein, have been audited by Ernst & Young, LLP, independent registered public
accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference. The financial statements of HY
Holdings, Inc. appearing in Teladoc, Inc. s Current Report on Form 8-K/A for the years ended December 31, 2014 and 2015, filed with the SEC
on September 8, 2016, have been audited by Ernst & Young, LLP, independent registered public accounting firm, as set forth in their report
thereon included therein, and incorporated herein by reference. Such consolidated financial statements are, and audited consolidated financial
statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young, LLP
pertaining to such consolidated financial statements (to the extent covered by consents filed with the SEC) given on the authority of such firm as
experts in accounting and auditing.

11
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the shares of
common stock being registered hereby.

SEC registration fee $ 33,855.34

FINRA filing fee $ ()
Printing expenses $ (1
Legal fees and expenses $ ()
Accounting fees and expenses $ (1)
Blue Sky, qualification fees and expenses $ (1
Transfer agent fees and expenses $ (1)
Miscellaneous $ (H
Total $ (D

(1) These fees are calculated based on the shares of common stock offered and the number of issuances and
accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or the DGCL, empowers a corporation to indemnify any
person who was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person
acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe the person s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that
the person acted in any of the capacities set forth above, against expenses (including attorneys fees) actually and reasonably incurred by the
person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of
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Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of
Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense
of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys fees) actually and reasonably incurred by such person in connection therewith;
that indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be
entitled; and the indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person s heirs, executors and
administrators. Section 145 also empowers the corporation to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify such person
against such liabilities under Section 145.

-1
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Section 102(b)(7) of the DGCL provides that a corporation s certificate of incorporation may contain a provision eliminating or limiting the
personal liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided
that such provision shall not eliminate or limit the liability of a director (i) for any breach of the director s duty of loyalty to the corporation or its
stockholders; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under
Section 174 of the DGCL,; or (iv) for any transaction from which the director derived an improper personal benefit.

Our amended and restated certificate of incorporation provides that our directors will not be personally liable to us or our stockholders for
monetary damages resulting from breach of their fiduciary duties. However, nothing contained in such provision will eliminate or limit the
liability of directors (i) for any breach of the director s duty of loyalty to us or our stockholders; (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of the law; (iii) under section 174 of the DGCL; or (4) for any transaction from
which the director derived an improper personal benefit.

Our amended and restated certificate of incorporation and our amended and restated bylaws provide for indemnification of the officers and
directors to the full extent permitted by applicable law.

In addition, we have entered into agreements to indemnify our directors and executive officers containing provisions that are in some respects
broader than the specific indemnification provisions contained in the DGCL. The indemnification agreements require us, among other things, to
indemnify such persons against expenses, including attorneys fees, judgments, liabilities, fines and settlement amounts incurred by any such
person in actions or proceedings, including actions by us or in our right, that may arise by reason of their status or service as our director or
executive officer and to advance expenses incurred by them in connection with any such proceedings.

Item 16. Exhibits

(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated herein by reference.

-2
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Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(1) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(1), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to

Rule 424(b) that is a part of the registration statement.

(2) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(5) that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
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(A) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(6) that, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communications that is an offer in the offering made by the undersigned registrant to the purchaser.

-3
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(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

-4
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Purchase, State of New York, on September 30, 2016.

TELADOC, INC.
By: /s/ Jason Gorevic
Jason Gorevic
President and Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jason Gorevic and Mark
Hirschhorn, or either of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to file and sign any and all amendments, including post-effective
amendments and any registration statement for the same offering that is to be effective under Rule 462(b) of the Securities Act of 1933, as
amended, to this registration statement, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their
substitute or substitutes may lawfully do or cause to be done by virtue hereof. This power of attorney shall be governed by and construed with
the laws of the State of Delaware and applicable federal securities laws.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following
persons on behalf of the registrant in the capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ Jason Gorevic President, Chief Executive Officer and Director September 30, 2016
Jason Gorevic (Principal Executive Officer)
/s/ Mark Hirschhorn Executive Vice President, Chief Operating Officer and September 30, 2016
Mark Hirschhorn Chief Financial Officer (Principal Financial Officer)
/s/ Gabriel R. Cappucci Senior Vice President, Controller and Chief Accounting September 30, 2016
Gabriel R. Cappucci Officer (Principal Accounting Officer)
/s/ Helen Darling Director September 30, 2016
Helen Darling
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/s/ Martin R. Felsenthal
Martin R. Felsenthal

/s/ William H. Frist, M.D.

William H. Frist, M.D.

/s/ Michael Goldstein
Michael Goldstein

/s/ Thomas Mawhinney
Thomas Mawhinney

/s/ Thomas G. McKinley
Thomas G. McKinley

/s/ Dana G. Mead, Jr.
Dana G. Mead, Jr.

/s/ Arneek Multani
Arneek Multani

/s/ James Outland
James Outland

/s/ David B. Snow, Jr.
David B. Snow, Jr.
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Director

Director

Director

Director

Director

Director

September 30, 2016

September 30, 2016

September 30, 2016

September 30, 2016

September 30, 2016

September 30, 2016

September 30, 2016

September 30, 2016

September 30, 2016
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Exhibit
Number

1.1%*

3.1

32

4.1

5.1

23.1

232

233

24.1
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EXHIBIT INDEX

Description
Form of Underwriting Agreement.

Fifth Amended and Restated Certificate of Incorporation of Teladoc, Inc. (incorporated by reference to the Company s Current
Report on Form 8-K (File No. 001-37477), filed with the SEC on July 7, 2015).

Amended and Restated Bylaws of Teladoc, Inc. (incorporated by reference to the Company s Current Report on Form 8-K
(File No. 001-37477), filed with the SEC on July 7, 2015).

Form of Specimen Certificate Representing Common Stock (incorporated by reference to Amendment No. 4 to the Company s
Registration Statement on Form S-1 (File No. 333-204577), filed with the SEC on June 24, 2015).

Opinion of Latham & Watkins LLP.
Consent of Latham & Watkins LLP (included in Exhibit 5.1).
Consent of Ernst & Young, LLP, independent registered public accounting firm.

Consent of Ernst & Young, LLP, independent registered public accounting firm, with respect to the consolidated financial
statements of HY Holdings, Inc.

Powers of Attorney (incorporated by reference to the signature page hereto).

* To be filed by amendment or incorporated by reference in connection with the offering of the shares of our common

stock.
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