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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are part of an effective registration statement filed with the Securities and Exchange
Commission. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities and are
not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated January 17, 2017

PROSPECTUS SUPPLEMENT
(To Prospectus dated October 5, 2016)

7,250,000 Shares

Teladoc, Inc.

Common Stock

We are offering 5,400,000 shares of our common stock, and the selling stockholders identified in this prospectus supplement are offering
1,850,000 shares of our common stock. We will not receive any proceeds from the sale of any shares by the selling stockholders.

Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol "TDOC." On January 13, 2017, the last reported
sale price of our common stock as reported on the NYSE was $18.35 per share.

We are an "emerging growth company" as defined by the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, enacted in April 2012,
and, as such, we have elected to comply with certain reduced public company reporting requirements for this prospectus supplement and future
filings.

INVESTING IN OUR COMMON STOCK INVOLVES RISKS. SEE THE "RISK FACTORS" SECTION BEGINNING ON PAGE S-13
OF THIS PROSPECTUS SUPPLEMENT AND IN THE DOCUMENTS WE INCORPORATE BY REFERENCE INTO THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS.

       
Per share Total
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Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to Teladoc, Inc. $ $
Proceeds, before expenses, to the selling stockholders $ $
       

(1)
We refer you to "Underwriting" beginning on page S-28 of this prospectus supplement for additional
information regarding underwriting compensation.

We have granted the underwriters a 30-day option to purchase up to an additional 1,087,500 shares of common stock on the same terms and
conditions set forth below.

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 supplement. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on or about                           , 2017.

J.P. Morgan Piper Jaffray

Wells Fargo Securities William Blair

SunTrust Robinson Humphrey Oppenheimer & Co.
The date of this prospectus supplement is                           , 2017.
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About this prospectus supplement

This document has two parts: a prospectus supplement and an accompanying prospectus dated October 5, 2016. This prospectus supplement and
the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC,
utilizing the SEC's "shelf" registration process. This prospectus supplement, which describes certain matters relating to us and the specific terms
of this offering of shares of common stock, adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference herein. Generally, when we refer to this document, we are referring to both parts of this document combined. Both this
prospectus supplement and the accompanying prospectus include important information about us, our common stock and other information you
should know before investing in our common stock. The accompanying prospectus gives more general information, some of which may not
apply to the shares of common stock offered by this prospectus supplement. To the extent the information contained in this prospectus
supplement differs or varies from the information contained in the accompanying prospectus, you should rely on the information contained in
this prospectus supplement. If the information contained in this prospectus supplement differs or varies from the information contained in a
document we have incorporated by reference, you should rely on the information in the more recent document.

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. This information incorporated, or
deemed to be incorporated, by reference is considered to be a part of this prospectus supplement, and information that we file later with the SEC,
to the extent incorporated, or deemed to be incorporated, by reference, will automatically update and supersede this information. See "Where
you can find more information; Incorporation by reference." You should read both this prospectus supplement and the accompanying prospectus
together with any information incorporated by reference herein before investing in our common stock.

We are responsible for the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and
in any related free writing prospectus we prepare or authorize. None of us, the selling stockholders or the underwriters have authorized anyone to
give you any other information, and we and the underwriters take no responsibility for any other information that others may give you. You must
not rely upon any information or representation not contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus. You should not assume that the information contained in this prospectus supplement and the accompanying prospectus or any free
writing prospectus prepared by us is accurate on any date subsequent to the date set forth on the front of the document or that any information
we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference, even though this
prospectus supplement and the accompanying prospectus is delivered or shares of common stock are sold on a later date. Our business, financial
condition, results of operations and prospects may have changed materially since those dates.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the common stock in certain jurisdictions
may be restricted by law. Neither we, the selling stockholders nor the underwriters are making an offer of the common stock in any jurisdiction
where the offer is not permitted. Persons who come into possession of this prospectus supplement and the accompanying prospectus should
inform themselves about and observe any such restrictions. This prospectus supplement and the accompanying prospectus do not constitute, and
may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or
in which
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the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax advice.
You should consult your own counsel, accountant and other advisors for legal, tax, business, financial and related advice regarding the purchase
of the common stock. Neither we, the selling stockholders nor the underwriters are making any representation to you regarding the legality of an
investment in the common stock by you under applicable investment or similar laws.

When we refer to "Teladoc," "we," "our," "us," "our company" and the "Company" in this prospectus supplement, we mean Teladoc, Inc. and its
consolidated subsidiaries, unless otherwise specified.

S-2
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Prospectus supplement summary

This summary highlights important features of this offering and the information included or incorporated by reference in this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information that you should consider before investing in
our common stock. You should read carefully the entire prospectus supplement, the accompanying prospectus and the documents incorporated
by reference, especially the risks of investing in our common stock discussed or referred to under "Risk factors."

Company overview

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 3,100 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 17 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. We completed approximately 642,000 telehealth visits in
the first nine months of 2016 and approximately 576,000 telehealth visits for the full year in 2015. Membership increased by approximately
4.5 million members from September 30, 2015 through September 30, 2016.

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 any consumer, employer or health plan or practitioner interested in a better approach to healthcare is a
potential Teladoc Member, Client or Provider.

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 believe it is also further evidenced by increased utilization of our solution by Members over time. For example, utilization by
Members who were onboarded in 2013 and 2014 represented a utilization rate of approximately 14% in 2016, as compared to utilization rates of
approximately 8% and 6% for Members onboarded in 2015 and 2016, respectively. Over 75% of our Members have been with us for less than
three years, and we believe that growing awareness results in continued adoption and growth of utilization in the second and third year and
beyond.

Our solution offers our Clients substantial savings opportunities and an attractive return on investment. We recently commissioned Veracity
Analytics, an independent healthcare data analytics company, to perform an independent study of several Clients representing nearly 2 million of
our Members as of the end of 2016. The study was prepared on behalf of Veracity Analytics and was led by a researcher and physician at a
leading research hospital. The study found that these Clients saved $472 on average per visit when its Members received care through Teladoc
instead of receiving care in other settings for the same diagnosis. We believe these results are representative of the results achieved by our other
Clients as well as the value proposition we can provide the broader U.S. healthcare system.

S-3
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We currently serve over 7,500 employers, health plans, health systems and other entities. These Clients collectively purchase access to our
solution for more than 17 million Members. We believe our "business to business to consumer" distribution strategy is the most efficient method
by which to reach consumers and deliver telehealth to our Members. We have over 30 health plans as Clients, including some of the largest in
the United States, such as Aetna, Blue Shield of California, Blue Cross and Blue Shield of Alabama and Premera Blue Shield. Health plans serve
as Clients as well as distribution channels to self-insured employer Clients that contract with us through a health plan relationship. Our direct
and administrative services only employer Clients include over 220 Fortune 1000 companies and industry leaders such as Accenture, Bank of
America, Pepsi and T-Mobile. We also have over 110 health system clients, such as Einstein Healthcare Network, Silver Cross Hospital and
Craig Hospital. The remainder of our Clients are from channel partners such as brokers, resellers and consultants who sell into a range of small,
medium and large enterprises. Health insurance exchanges under the Patient Protection and Affordable Care Act represent less than 5% of our
total revenue, and we therefore believe we have limited exposure to any changes to, or repeal of, that law.

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. We generated $32.4 million and $20.0 million in revenue for the quarters ended
September 30, 2016 and 2015, respectively, representing 62% year-over-year growth and $85.8 million and $54.7 million for the nine months
ended September 30, 2016 and 2015, respectively, representing 57% year-over-year growth. We had net losses of $29.8 million and
$13.2 million for the quarters ended September 30, 2016 and 2015, respectively, and $60.0 million and $43.0 million for the nine months ended
September 30, 2016 and 2015, respectively. For the quarter ended September 30, 2016, 86% and 14% of our revenue was derived from
subscription access fees and visit fees, respectively, and for the nine months ended September 30, 2016, 82% and 18% of our revenue was
derived from subscription access fees and visit fees, respectively.

Recent developments

Below is a summary of certain preliminary estimates regarding our revenues and operational results for the year ended December 31, 2016. As
of the date of this prospectus supplement, we have not completed our financial close process for the year. This preliminary information is based
upon our estimates and is subject to completion of our financial closing procedures. During the course of that process, we may identify items
that would require us to make adjustments, which may be material, to the information presented below. As a result, the estimates below
constitute forward-looking information and are subject to risks and uncertainties, including possible adjustments to such preliminary financial
and operating results.

Moreover, this preliminary information has been prepared solely on the basis of information that is currently available to, and that is the
responsibility of, management. Our independent registered public accounting firm has not audited or reviewed, and does not express an opinion
with respect to, this information. This preliminary information is not a comprehensive statement of our revenues and operational results for the
year ended December 31, 2016 and remains subject to, among other things, the completion of our financial closing procedures. For the year
ended December 31, 2016, we expect to report:

�
total revenues of approximately $123 million, representing a 59% increase over 2015;
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�
total membership of approximately 17.5 million, representing a 43% increase over 2015; and

�
total visits of approximately 952,000, representing a 65% increase over 2015, and representing utilization of approximately 5.4%,
compared to 4.7% in 2015.

Implications of being an emerging growth company

We qualify as an "emerging growth company" as defined in the JOBS Act. As a result, we are permitted to, and intend to continue to, rely on
exemptions from certain disclosure requirements that are applicable to other companies that are not emerging growth companies. Accordingly,
we have filed and incorporated by reference compensation information for only our three most highly compensated executive officers and do not
prepare a compensation discussion and analysis of our executive compensation programs in this prospectus supplement, the accompanying
prospectus or any document incorporated by reference herein. In addition, for so long as we are an emerging growth company, we will not be
required to:

�
engage an independent registered public accounting firm to report on our internal controls over financial reporting pursuant to
Section 404(b) of the Sarbanes-Oxley Act of 2002;

�
adopt new or revised financial accounting standards applicable to public companies until such standards are also applicable to private
companies;

�
comply with any requirement that may be adopted by the Public Company Accounting Oversight Board, regarding mandatory audit
firm rotation or a supplement to the independent registered public accounting firm's report providing additional information about the
audit and the financial statements (i.e., an auditor discussion and analysis);

�
submit certain executive compensation matters to stockholder advisory votes, such as "say-on-pay," "say-on-frequency" and
"say-on-golden parachutes"; or

�
disclose certain executive compensation related items such as the correlation between executive compensation and performance and
comparisons of the chief executive officer's compensation to median employee compensation.

We will remain an emerging growth company until the earliest to occur of:

�
our reporting of $1.0 billion or more in annual gross revenues;

�
our issuance, in any three year period, of more than $1.0 billion in non-convertible debt;

�
the date on which we are deemed to be a large accelerated filer, which means the end of the fiscal year in which the market value of
our common stock held by non-affiliates exceeds $700.0 million on the last business day of our second fiscal quarter; and

�
the end of fiscal 2020.

Corporate history and information

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
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(203) 635-2002. Our website address is www.teladoc.com. The information on, or accessible through, our website is not part of this prospectus
supplement, nor is such content incorporated by reference herein, and should not be relied upon in determining whether to make an investment
in our common stock.
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The offering

Issuer Teladoc, Inc.

Common stock offered by Teladoc, Inc. 5,400,000 shares

Common stock offered by the selling stockholders 1,850,000 shares

Common stock to be outstanding after this offering 51,603,716 shares

Option to purchase additional shares of common stock from us We have granted the underwriters a 30-day option from the date of
this prospectus supplement to purchase up to an additional
1,087,500 shares of our common stock at the public offering price,
less underwriting discounts.

Use of proceeds Our net proceeds from the sale of 5,400,000 shares of our common
stock in this offering will be approximately $       million, based on a
public offering price of $       per share, after deducting the
underwriting discount and estimated offering expenses payable by
us. We intend to use the net proceeds we receive from this offering
for working capital and general corporate purposes, including to
expand our current business through acquisitions of, or investments
in, other businesses, products or technologies.

We will not receive any proceeds from the sale of any shares of our
common stock by the selling stockholders. See "Use of proceeds."

Dividend policy We do not currently pay and do not currently anticipate paying
dividends on our common stock following this offering. Any
declaration and payment of future dividends to holders of our
common stock may be limited by restrictive covenants in our debt
agreements, and will be at the sole discretion of our board of
directors, and will depend on many factors, including our financial
condition, earnings, capital requirements, level of indebtedness,
statutory and contractual restrictions applying to the payment of
dividends and other considerations that our board of directors deems
relevant.

Risk factors See "Risk factors" on page S-13 of this prospectus supplement and
other information included in or incorporated by reference in this
prospectus supplement and the accompanying prospectus, including
the section entitled "Risk Factors" beginning on page 20 of our
Annual Report on Form 10-K for the year ended December 31, 2015,
filed with the SEC on March 3, 2016, for a discussion of factors you
should carefully consider before deciding to invest in our common
stock.
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NYSE symbol "TDOC"
Unless we specifically state otherwise, throughout this prospectus supplement the number of shares of our common stock to be outstanding after
completion of this offering is based on 46,203,716 shares of common stock outstanding as of January 17, 2017, which includes 1,850,000 shares
of common stock to be sold by the selling stockholders, and excludes:

�
6,831,218 shares of common stock issuable upon the exercise of options outstanding as of January 17, 2017 at a weighted average
exercise price of $11.71 per share;

�
399,347 shares of common stock issuable upon the exercise of warrants outstanding as of January 17, 2017 at a weighted average
exercise price of $13.50 per share;

�
2,226,435 shares of common stock reserved for issuance under our 2015 Incentive Award Plan; and

�
551,641 shares of common stock reserved for issuance under our Employee Stock Purchase Plan.

Unless we specifically state otherwise, this prospectus supplement reflects and assumes no exercise by the underwriters of their option to
purchase additional shares from us.

S-7
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Summary historical financial information

The following table sets forth our summary historical consolidated financial information for the periods and as of the dates indicated. The
balance sheet data as of December 31, 2014 and 2015 and the statement of operations data for the years ended December 31, 2013, 2014 and
2015 have been derived from our audited consolidated financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2015, which is incorporated by reference in this prospectus supplement. The balance sheet data as of September 30, 2016 and the
statement of operations data for the nine months ended September 30, 2015 and 2016 have been derived from our unaudited consolidated
financial statements included in our Quarterly Report on Form 10-Q for the nine months ended September 30, 2016, which is incorporated by
reference in this prospectus supplement. We completed our acquisitions of Consult A Doctor, Inc., or Consult A Doctor, on August 29, 2013,
AmeriDoc, LLC, or AmeriDoc, on May 1, 2014, Compile, Inc., d/b/a BetterHelp, or BetterHelp, on January 23, 2015, and HY Holdings, Inc.
d/b/a HealthiestYou Corporation, or HealthiestYou, on July 1, 2016. The results of operations of Consult A Doctor, AmeriDoc and BetterHelp
since their respective acquisition dates have been included in our audited consolidated financial statements included in our Annual Report on
Form 10-K for the year ended December 31, 2015, which is incorporated by reference in this prospectus supplement. The results of operations of
Consult A Doctor, AmeriDoc, BetterHelp and HealthiestYou since their respective acquisition dates have been included in our unaudited
consolidated financial statements included in our Quarterly Report on Form 10-Q for the nine months ended September 30, 2016, which is
incorporated by reference in this prospectus supplement.

You should read the information contained in this table in conjunction with "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and our consolidated financial statements and the related notes thereto included in applicable reports filed pursuant to the
Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act in this prospectus, and incorporated by reference in this
prospectus supplement, including our Annual Report on Form 10-K for the year ended December 31, 2015 and our Quarterly Report on
Form 10-Q for the nine months ended September 30, 2016. The unaudited interim consolidated financial statements have been prepared on the
same basis as the audited consolidated financial statements and, in the opinion of our management, include all adjustments, consisting only of
normal and recurring adjustments, necessary for a fair presentation of the information set forth herein. Interim financial results are not
necessarily indicative of results that may be expected for the full fiscal year, and our historical results are not indicative of the results to be
expected in the future.

S-8
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Consolidated statements of operations data:

        
Year ended December 31,

2013 2014 2015
        

(dollars in thousands, except share and
per share data)

Revenue $ 19,906 $ 43,528 $ 77,384
Cost of revenue 4,186 9,929 21,041
        
Gross profit 15,720 33,599 56,343
Operating expenses:
Advertising and marketing 4,090 7,662 20,236
Sales 4,441 11,571 17,976
Technology and development 3,532 7,573 14,210
General and administrative 8,772 19,623 54,843
Depreciation and amortization 754 2,320 4,863
       
Loss from operations (5,869) (15,150) (55,785)
Interest expense, net 56 1,499 2,199
       
Net loss before taxes (5,925) (16,649) (57,984)
Income tax provision 94 388 36
       
Net loss $ (6,019) $ (17,037) $ (58,020)
      
Net loss per share, basic and diluted $ (8.05) $ (10.25) $ (2.91)
      
Weighted-average shares used to compute basic and diluted net loss per share 1,222,268 1,962,845 19,917,348
      

S-9
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Nine months ended

September 30,
2015 2016

      
(dollars in thousands, except

share and per share data)
(unaudited)

Revenue $ 54,745 $ 85,757
Cost of revenue 14,563 21,946
      
Gross profit 40,182 63,811
Operating expenses:
Advertising and marketing 14,356 24,900
Sales 13,190 18,792
Technology and development 10,050 15,921
Legal 7,812 3,348
Regulatory 1,750 2,437
Acquisition related costs 551 6,959
General and administrative 30,595 35,215
Depreciation and amortization 3,317 5,673
      
Loss from operations (41,439) (49,434)
Amortization of warrants and loss on extinguishment of debt � 8,454
Interest expense, net 1,699 1,707
     
Net loss before taxes (43,138) (59,595)
Income tax (benefit) provision (125) 360
      
Net loss $ (43,013) $ (59,955)
     
Net loss per share, basic and diluted $ (3.15) $ (1.46)
      
Weighted-average shares used to compute basic and diluted net loss per share 13,668,420 41,071,474
      
Consolidated balance sheets data:

        

As of December 31,
As of

September 30,
2014 2015 2016

       
(unaudited)

(dollars in thousands)
Cash, cash equivalents and investments $ 46,436 $ 137,348 $ 74,948
Working capital 44,175 133,592 70,933
Total assets 91,839 229,737 313,268
Convertible preferred stock 117,914 � �
Redeemable common stock 2,852 � �
Stockholders' (deficit) equity (67,535) 178,564 242,300
      

S-10
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Other data:

           

Year ended December 31,
Nine months ended

September 30,
(unaudited) 2013 2014 2015 2015 2016
          

(dollars in thousands, except visits and members data)
Visits 127,107 298,833 575,689 391,231 641,614
Members 6.2 million 8.1 million 12.2 million 12.6 million 17.1 million
EBITDA(1) $ (5,115) $ (12,830) $ (50,922) $ (38,122) $ (52,215)
Adjusted
EBITDA(2) $ (4,817) $ (12,297) $ (47,847) $ (35,475) $ (31,715)
          

(1)
EBITDA consists of net income (loss) before interest, taxes, depreciation and amortization.

(2)
Adjusted EBITDA consists of net income (loss) before interest, taxes, depreciation, amortization, stock-based
compensation, amortization of warrants and loss on extinguishment of debt and acquisition related costs
related to mergers and acquisitions. See additional information regarding Adjusted EBITDA below.

To supplement our financial information presented in accordance with generally accepted accounting
principles in the United States, or U.S. GAAP, we use Adjusted EBITDA, a non-U.S. GAAP financial
measure. We believe that the presentation of this financial measure enhances an investor's understanding of
our financial performance. We further believe that this financial measure is a useful financial metric to assess
our operating performance from period-to-period by excluding certain items that we believe are not
representative of our core business. We use certain financial measures for business planning purposes and in
measuring our performance relative to that of our competitors. Accordingly, we utilize Adjusted EBITDA as
the primary measure of our performance.

We believe that making such adjustment provides investors meaningful information to understand our results
of operations and ability to analyze financial and business trends on a period-to-period basis.

We believe this financial measure is commonly used by investors to evaluate our performance. However, our
use of the term Adjusted EBITDA may vary from that of others in our industry. Adjusted EBITDA should not
be considered as an alternative to net loss before taxes, net loss, loss per share or any other performance
measures derived in accordance with U.S. GAAP as measures of performance.

Adjusted EBITDA has important limitations as an analytical tool and you should not consider it in isolation or
as a substitute for analysis of our results as reported under U.S. GAAP. Some of these limitations are that
Adjusted EBITDA:

�
does not reflect the significant interest expense on our debt;

�
does not reflect the significant non-cash stock compensation expense which should be viewed as a
component of recurring operating costs;
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�
does not reflect the significant non-recurring charge associated with the amortization of warrants and
loss on extinguishment of debt;

�
does not reflect the significant acquisition related costs related to mergers and acquisitions;

�
eliminates the impact of income taxes on our results of operations;

�
although depreciation and amortization are non-cash charges, the assets being depreciated and
amortized will often have to be replaced in the future, and Adjusted EBITDA does not reflect any
expenditures for such replacements; and

�
other companies in our industry may calculate Adjusted EBITDA differently than we do, limiting the
usefulness of Adjusted EBITDA as comparative measures.

We compensate for these limitations by using Adjusted EBITDA along with other comparative tools, together
with U.S. GAAP measurements, to assist in the evaluation of operating performance. Such U.S. GAAP
measurements include gross profit, net loss, net loss per share and other performance measures.

In evaluating these financial measures, you should be aware that in the future we may incur expenses similar
to those eliminated in this presentation. Our presentation of Adjusted EBITDA should not be construed as an
inference that our future results will be unaffected by unusual or nonrecurring items.

S-11
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The following table reconciles net loss to EBITDA and Adjusted EBITDA for the periods presented:

            
Year ended

December 31,
Nine months ended

September 30,
2013 2014 2015 2015 2016

           
Net loss $ (6,019) $ (17,037) $ (58,020) $ (43,013) $ (59,955)
Add (deduct):
Interest expense, net 56 1,499 2,199 1,699 1,707
Income tax provision (benefit) 94 388 36 (125) 360
Depreciation expense 186 335 1,133 746 1,542
Amortization expense 568 1,985 3,730 2,571 4,131
            
EBITDA (5,115) (12,830) (50,992) (38,122) (52,215)
          
Stock-based compensation 298 533 3,075 2,096 5,087
Amortization of warrants and loss on extinguishment of
debt � � � � 8,454
Acquisition related costs � � � 551 6,959
          
Adjusted EBITDA $ (4,817) $ (12,297) $ (47,847) $ (35,475) $ (31,715)
            

S-12
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Risk factors

An investment in our common stock involves a high degree of risk. Before you decide whether to buy our common stock. you should consider
carefully the risks and uncertainties described in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein or therein, including risk factors described in 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 supplement and before the termination of the
offering of the common stock offered hereby. If any of the events contemplated should occur, our business, financial condition, results of
operations and cash flows could suffer significantly. As a result, the market price of our common stock could decline, and you may lose all or
part of the money you paid to buy our common stock.

Risks related to our business

Our marketing efforts for the direct-to-consumer behavioral health portion of our business may not be successful or may become more
expensive, either of which could increase our costs and adversely affect our business, financial condition, results of operations and cash
flows.

Direct-to-consumer behavioral health represents a material portion of our overall business. We spend significant resources marketing this
service. We rely on relationships for our direct-to-consumer behavioral health business with a wide variety of third parties, including Internet
search providers such as Google, social networking platforms such as Facebook, Internet advertising networks, co-registration partners, retailers,
distributors, television advertising agencies and direct marketers, to source new members and to promote or distribute our services and products.
In addition, in connection with the launch of new services or products for our direct-to-consumer behavioral health business, we may spend a
significant amount of resources on marketing. If our marketing activities are inefficient or unsuccessful, if important third-party relationships or
marketing strategies, such as Internet search engine marketing and search engine optimization, become more expensive or unavailable, or are
suspended, modified or terminated, for any reason, if there is an increase in the proportion of consumers visiting our websites or purchasing our
services by way of marketing channels with higher marketing costs as compared to channels that have lower or no associated marketing costs or
if our marketing efforts do not result in our services being prominently ranked in Internet search listings, our business, financial condition,
results of operations and cash flows could be materially and adversely impacted.

Risks related to this offering and ownership of our common stock

After this offering, our executive officers, directors and principal stockholders, if they choose to act together, will continue to retain
significant voting power.

Upon the closing of this offering, our executive officers, directors and stockholders who owned more than 5% of our outstanding common stock
before this offering and their respective affiliates will, in the aggregate, hold shares representing approximately 47% of our outstanding common
stock. As a result, if these stockholders were to choose to act together, they would be able to control or significantly influence all matters
submitted to our stockholders for approval, as well as our management and affairs. For example, these persons, if they choose to act together,
would control or significantly influence the election of directors and approval of any merger, consolidation or sale of all or substantially all of
our assets. This concentration of ownership control may:

�
delay, defer or prevent a change in control;
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�
entrench our management and our board of directors; or

�
impede a merger, consolidation, takeover or other business combination involving us that other stockholders may desire.

A significant portion of our total outstanding shares are eligible to be sold into the market in the near future, which could cause the market
price of our common stock to drop significantly, even if our business is doing well.

Sales of a substantial number of shares of our common stock in the public market, or the perception in the market that the holders of a large
number of shares intend to sell shares, could reduce the market price of our common stock. After this offering, we will have outstanding
51,603,716 shares of common stock, based on the number of shares outstanding as of January 17, 2017. This includes the shares that we and the
selling stockholders are selling in this offering, which may be resold in the public market immediately without restriction, unless purchased by
our affiliates or existing stockholders. Approximately 47% of our outstanding common stock will be restricted as a result of securities laws or
lock-up agreements but will become eligible to be sold at various times beginning 90 days after this offering. Moreover, holders of an aggregate
of approximately 8,742,265 shares of our common stock have rights, subject to specified conditions, to require us to file registration statements
covering their shares or to include their shares in registration statements that we may file for ourselves or other stockholders. We also have
registered all shares of common stock that we may issue under our equity compensation plans, and these shares can be freely sold in the public
market upon issuance, subject to volume limitations applicable to affiliates and the lock-up agreements described in the "Underwriting" section
of this prospectus supplement.

The price of our common stock may be volatile and fluctuate substantially, which could result in substantial losses for purchasers of our
common stock in this offering.

Our stock price is likely to be volatile. The stock market has experienced extreme volatility that has often been unrelated to the operating
performance of particular companies. As a result of this volatility, you may not be able to sell your common stock at or above the price you paid
for such common stock. The market price for our common stock may be influenced by many factors, including, but not limited to:

�
our quarterly or annual earnings or those of other companies in our industry;

�
the public's reaction to our press releases, our other public announcements and our filings with the SEC;

�
the success of competitive products or technologies;

�
developments related to our existing or any future collaborations;

�
regulatory or legal developments in the United States and other countries;

�
developments or disputes concerning our intellectual property or other proprietary rights;

�
the recruitment or departure of key personnel;

�
actual or anticipated changes in, or failure to meet, estimates as to financial results, development timelines or recommendations by
securities analysts, or the failure of research analysts to cover our common stock;

�
variations in our operating or financial results or prospectus or those of companies that are perceived to be similar to us;
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�
changes in the structure of healthcare payment systems;

�
general economic, industry and market conditions;

�
sales of common stock by us, our principal stockholders or members of our management team;

�
termination or expiration of lock-up agreements with our management team and principal stockholders;

�
the granting of restricted common stock, stock options and other equity awards;

�
volume of trading in our common stock; and

�
the other factors described in this "Risk factors" section and in the section entitled "Risk Factors" in 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 have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management and board of directors will have broad discretion in the application of the net proceeds from this offering and could spend the
proceeds in ways that do not improve our results of operations or enhance the value of our common stock. You may not agree with our
decisions, and our use of the proceeds may not yield any return on your investment. We intend to use the net proceeds of this offering for
working capital and general corporate purposes, including to expand our current business through acquisitions of, or investments in, other
businesses, products or technologies. However, we have no commitments with respect to any such acquisitions or investments at this time, and
our use of these proceeds may differ substantially from our current plans. The failure by our management to apply these funds effectively could
result in financial losses that could have a material adverse effect on our business, cause the price of our common stock to decline and delay the
development of our new applications and services. Pending their use, we may invest the net proceeds from this offering in a manner that does
not produce income or that loses value. You will not have the opportunity to influence our decision on how to use our net proceeds from this
offering.

We are an "emerging growth company," and the reduced disclosure requirements applicable to emerging growth companies may make our
common stock less attractive to investors.

We are an "emerging growth company," as defined in the JOBS Act and may remain an emerging growth company for up to five years
following our initial public offering. For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions
from certain disclosure requirements that are applicable to other public companies that are not emerging growth companies. These exemptions
include:

�
not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002 in the
assessment of our internal control over financial reporting;

�
reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration statements;
and

�
exemption from the requirements of holding a nonbinding advisory vote on executive compensation and obtaining stockholder
approval of any golden parachute payments not previously approved.

We have, and currently intend to continue to, take advantage of reduced reporting. We cannot predict whether investors will find our common
stock less attractive if we rely on these exemptions. If some

Edgar Filing: Teladoc, Inc. - Form 424B3

21



S-15

Edgar Filing: Teladoc, Inc. - Form 424B3

22



Table of Contents

investors find our common stock less attractive as a result, there may be a less active trading market for our common stock and our stock price
may be reduced or more volatile. In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended
transition period for complying with new or revised accounting standards. This allows an emerging growth company to delay the adoption of
these accounting standards until they would otherwise apply to private companies. We have irrevocably elected not to avail ourselves of this
exemption and, therefore, we will be subject to the same new or revised accounting standards as other public companies that are not emerging
growth companies.

Provisions in our amended and restated certificate of incorporation and amended and restated bylaws and under Delaware law could make
an acquisition of our company, which may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to
replace or remove our current management.

Provisions in our amended and restated certificate of incorporation and our amended and restated bylaws may discourage, delay or prevent a
merger, acquisition or other change in control of our company that stockholders may consider favorable, including transactions in which you
might otherwise receive a premium for your shares. These provisions could also limit the price that investors might be willing to pay in the
future for shares of our common stock, thereby depressing the market price of our common stock. In addition, because our board of directors is
responsible for appointing the members of our management team, these provisions may frustrate or prevent any attempts by our stockholders to
replace or remove our current management by making it more difficult for stockholders to replace members of our board of directors. Among
other things, these provisions include those establishing:

�
a classified board of directors with three-year staggered terms, which may delay the ability of stockholders to change the membership
of a majority of our board of directors;

�
no cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director candidates;

�
the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of our board of directors or the
resignation, death or removal of a director, which prevents stockholders from filling vacancies on our board of directors;

�
the ability of our board of directors to authorize the issuance of shares of preferred stock and to determine the terms of those shares,
including preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a
hostile acquirer;

�
the ability of our board of directors to alter our amended and restated bylaws without obtaining stockholder approval;

�
the required approval of the holders of at least two-thirds of the shares entitled to vote at an election of directors to adopt, amend or
repeal our amended and restated bylaws or repeal the provisions of our amended and restated certificate of incorporation regarding the
election and removal of directors;

�
a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting of
our stockholders;

�
the requirement that a special meeting of stockholders be called only by the chairman of our board of directors, the chief executive
officer, the president or our board of directors, which may delay the ability of our stockholders to force consideration of a proposal or
to take action, including the removal of directors; and
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�
advance notice procedures that stockholders must comply with in order to nominate candidates to our board of directors or to propose
matters to be acted upon at a stockholders' meeting, which may discourage or deter a potential acquirer from conducting a solicitation
of proxies to elect the acquirer's own slate of directors or otherwise attempting to obtain control of us.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the General Corporation Law of the
State of Delaware, or the DGCL, which prohibits a person who owns in excess of 15% of our outstanding voting stock from merging or
combining with us for a period of three years after the date of the transaction in which the person acquired in excess of 15% of our outstanding
voting stock, unless the merger or combination is approved in a prescribed manner.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive
forum for substantially all disputes between us and our stockholders, which could limit our stockholders' ability to obtain a favorable judicial
forum for disputes with us or our directors, officers or employees.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for
(1) any derivative action or proceeding brought on our behalf, (2) any action asserting a claim of breach of a fiduciary duty or other wrongdoing
by any of our directors, officers, employees or agents to us or our stockholders, (3) any action asserting a claim arising pursuant to any provision
of the DGCL or our amended and restated certificate of incorporation or amended and restated bylaws, (4) any action to interpret, apply, enforce
or determine the validity of our amended and restated certificate of incorporation or amended and restated bylaws or (5) any action asserting a
claim governed by the internal affairs doctrine. This choice of forum provision may limit a stockholder's ability to bring a claim in a judicial
forum that it finds favorable for disputes with us or our directors, officers or other employees, which may discourage such lawsuits against us
and our directors, officers and other employees. Alternatively, if a court were to find the choice of forum provision contained in our amended
and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving
such action in other jurisdictions, which could have a material adverse effect our business, financial condition or results of operations.

Because we do not anticipate paying any cash dividends on our capital stock in the foreseeable future, capital appreciation will be your sole
source of gain, if any.

We have never declared or paid cash dividends on our capital stock. We currently intend to retain all of our future earnings, if any, to finance the
growth and development of our business. Any future debt agreements may preclude us from paying dividends. As a result, capital appreciation,
if any, of our common stock will be your sole source of gain for the foreseeable future.
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Special note regarding forward-looking statements

Many statements made in this prospectus supplement, the accompanying prospectus 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," "forecast," "continue" and other similar 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 supplement, the accompanying
prospectus 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 supplement, the accompanying prospectus 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;

�
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;

�
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�
changes in our total revenues, membership and visits for 2016 from our preliminary estimates included elsewhere in this prospectus
supplement;

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

�
other factors disclosed in this prospectus supplement, the accompanying prospectus 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 supplement, the
accompanying prospectus 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 supplement, the accompanying prospectus and the documents that we incorporate by reference in each in the
context of these risks and uncertainties.
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Use of proceeds

We estimate that our net proceeds from this offering will be approximately $               million (or $               million if the underwriters' option to
purchase additional shares is exercised in full), based on the public offering price of $              per share, after deducting the underwriting
discount and estimated offering expenses payable by us.

We intend to use the net proceeds received by us from this offering for working capital and general corporate purposes, including to expand our
current business through acquisitions of, or investments in, other businesses, products or technologies.

We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders. For more information about the
selling stockholders, see "Selling stockholders."
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Capitalization

The following table sets forth our cash and cash equivalents and capitalization as of September 30, 2016:

�
on an actual basis; and

�
on an as adjusted basis to give effect to this offering as if it had occurred on September 30, 2016, assuming no exercise of the
underwriters' option to purchase additional shares.

This table should be read in conjunction with, and is qualified in its entirety by reference to, the section of this prospectus supplement entitled
"Use of proceeds" and "Management's Discussion and Analysis of Financial Condition and Results of Operations" and our consolidated
financial statements and the related notes thereto included in applicable reports filed pursuant to the Exchange Act and incorporated by reference
in this prospectus supplement, including our Annual Report on Form 10-K for the year ended December 31, 2015 and any subsequent Quarterly
Reports on Form 10-Q, which are incorporated by reference in this prospectus supplement.

     
As of September 30, 2016
Actual As adjusted

      
(in thousands, except par value

and share data)
Cash and cash equivalents and short-term investments $ 74,948 $
     
Long-term bank and other debt, net $ 42,545 $ 42,545
Stockholders' equity:
Common stock, $0.001 par value; 75,000,000 shares authorized, 46,029,639 shares issued and
outstanding, actual; 75,000,000 shares authorized, 51,429,639 shares issued and outstanding, as adjusted 46 51
Additional paid in capital 432,711
Accumulated deficit (190,465) (190,465)
Accumulated other comprehensive income 8 8
      
Total stockholders' equity 242,300
      
Total capitalization $ 284,845 $
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Selling stockholders

The following table sets forth information with respect to the current beneficial ownership of the selling stockholders, the number of shares of
common stock being offered by each selling stockholder hereby and information with respect to shares to be beneficially owned by each selling
stockholder after completion of this offering.

The number of shares and percentages of beneficial ownership set forth below are based on 46,203,716 shares of our common stock issued and
outstanding as of January 17, 2017 and 51,603,716 shares issued and outstanding upon consummation of this offering. Beneficial ownership is
determined under the SEC rules and regulations and generally includes voting or investment power over securities. Except as indicated in the
footnotes to this table, we believe that each stockholder identified in the table possesses sole voting and investment power over all shares of
equity securities shown as beneficially owned by the stockholder.

The information in the table below with respect to each selling stockholder has been obtained from such selling stockholder. When we refer to
the "selling stockholders" in this prospectus supplement, we mean the selling stockholders listed in the table below, as well as their respective
pledgees, donees, assignees, transferees and successors and others who may hold any of such selling stockholder's interest. The selling
stockholders may be deemed to be underwriters within the meaning of the Securities Act of 1933, as amended, or the Securities Act.

          
Shares beneficially

owned prior to
this offering

Shares beneficially
owned after
this offering

Shares to be
sold in this

offeringName of selling stockholder Number Percent Number Percent
          
Entities affiliated with Trident
Capital(1) 4,852,226 10.5% 250,000 4,602,226 8.9%
Frontier Fund IV, L.P.(2) 4,282,377 9.3% 1,500,000 2,782,377 5.4%
Jason Gorevic(3) 918,261 2.0% 100,000 818,261 1.6%
           

(1)
Trident Capital Fund-VI, L.P., or Trident Fund VI, and Trident Capital Fund-VI Principals Fund, L.L.C., or
Trident Principals VI, are the record holders of 4,671,062 and 181,164 shares of common stock, respectively.
Trident Capital Management VI, L.L.C., or TCM VI, is the sole general partner of Trident Fund VI and the
sole managing member of Trident Principals VI. Messrs. Donald R. Dixon, Arneek Multani and John
Moragne are the managing members of TCM VI and exercise shared voting, investment and dispositive rights
with respect to the shares of common stock held by each of Trident Fund VI and Trident Principals VI. Each
of Messrs. Dixon, Multani and Moragne may be deemed a beneficial owner of the reported shares but
disclaims beneficial ownership of the shares identified in this footnote except as to his respective
proportionate pecuniary interest in such shares. The address for all entities and individuals affiliated with
TCM VI is c/o Trident Capital, Inc., 400 S. El Camino Real, Suite 300, San Mateo, CA 94402.

(2)
Frontier IV Investment Group, LLC is the sole general partner of Frontier Fund IV, L.P. As the general
partner, Frontier IV Investment Group, LLC holds voting and dispositive power with respect to the shares of
common stock held by Frontier Fund IV, L.P. Andrew D. Linder serves as Manager of Frontier IV Investment
Group, LLC. As Manager, Mr. Linder has voting and dispositive power over the shares of common stock held
by each of those entities. Each of Frontier Fund IV, L.P., Frontier IV Investment Group, LLC and Andrew D.
Lindner disclaims beneficial ownership of the shares of common stock identified in this footnote except as to
its or his respective proportionate pecuniary interest in such shares. The address for all entities and individuals
affiliated with Frontier Fund IV, L.P. is 525 N. Tryon St., Suite 1900, Charlotte, NC 28202.
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Jason Gorevic is our President and Chief Executive Officer. Number and percent of shares beneficially owned
prior to and after this offering does not include 599,151 shares that could be acquired within sixty days from
the date hereof through the exercise of stock options.
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Material U.S. federal income tax consequences to Non-U.S. Holders

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as defined below) of the
purchase, ownership and disposition of our common stock issued or sold pursuant to this offering, but does not purport to be a complete analysis
of all potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S.
tax laws are not discussed. This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, or the Code, Treasury Regulations
promulgated thereunder, judicial decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue Service, or
the IRS, in each case in effect as of the date hereof. These authorities may change or be subject to differing interpretations. Any such change or
differing interpretation may be applied retroactively in a manner that could adversely affect a Non-U.S. Holder of our common stock. We have
not sought and will not seek any rulings from the IRS regarding the matters discussed below. There can be no assurance the IRS or a court will
not take a contrary position to that discussed below regarding the tax consequences of the purchase, ownership and disposition of our common
stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a "capital asset" within the meaning of Section 1221 of the Code
(generally, property held for investment). This discussion does not address all U.S. federal income tax consequences relevant to a Non-U.S.
Holder's particular circumstances, including the impact of the Medicare contribution tax on net investment income. In addition, it does not
address consequences relevant to Non-U.S. Holders subject to special rules, including, without limitation:

�
U.S. expatriates and former citizens or long-term residents of the United States;

�
persons subject to the alternative minimum tax;

�
persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a conversion transaction or
other integrated investment;

�
banks, insurance companies and other financial institutions;

�
brokers, dealers or traders in securities;

�
"controlled foreign corporations," "passive foreign investment companies" and corporations that accumulate earnings to avoid U.S.
federal income tax;

�
partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors therein);

�
tax-exempt organizations or governmental organizations;

�
persons deemed to sell our common stock under the constructive sale provisions of the Code;

�
persons who hold or receive our common stock pursuant to the exercise of any employee stock option or otherwise as compensation;
and

�
tax-qualified retirement plans.

If an entity treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of a partner in the
partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level.
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common stock and the partners in such partnerships should consult their tax advisors regarding the U.S. federal income tax consequences to
them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD
CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS
TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND
DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER
THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX
TREATY.

Definition of a Non-U.S. Holder

For purposes of this discussion, a "Non-U.S. Holder" is any beneficial owner of our common stock that is neither a "U.S. person" nor an entity
treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that, for U.S. federal income tax purposes, is or is
treated as any of the following:

�
an individual who is a citizen or resident of the United States;

�
a corporation (or an entity treated as a corporation for U.S. federal income tax purposes) created or organized under the laws of the
United States, any state thereof, or the District of Columbia;

�
an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

�
a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more "United States persons" (within the
meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in effect to be treated as a United States person for U.S.
federal income tax purposes.

Distributions

We do not anticipate declaring or paying dividends to holders of our common stock in the foreseeable future. However, if we do make
distributions of cash or property on our common stock, such distributions will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not treated
as dividends for U.S. federal income tax purposes will constitute a return of capital and first be applied against and reduce a Non-U.S. Holder's
adjusted tax basis in its common stock, but not below zero. Any excess will be treated as capital gain and will be treated as described below
under "�Sale or other taxable disposition."

Subject to the discussion below on effectively connected income, backup withholding and FATCA (as defined below), dividends paid to a
Non-U.S. Holder of our common stock will be subject to U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or
such lower rate specified by an applicable income tax treaty, provided the Non-U.S. Holder furnishes a valid IRS Form W-8BEN or IRS
Form W-8BEN-E, as applicable (or other applicable documentation), certifying qualification for the lower treaty rate). If a Non-U.S. Holder
holds the stock through a financial institution or other intermediary, the Non-U.S. Holder will be required to provide appropriate documentation
to the intermediary, which then will be required to provide certification to the applicable withholding agent, either directly or through other
intermediaries. A Non-U.S. Holder that does not timely furnish the required documentation, but that qualifies for a reduced treaty rate, may
obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. Holders should consult
their tax advisors regarding their entitlement to benefits under any applicable income tax treaty.

S-24

Edgar Filing: Teladoc, Inc. - Form 424B3

34



Table of Contents

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United
States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment or fixed base in the United
States to which such dividends are attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax described above. To
claim the exemption, the Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that the
dividends are effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United States.

Any such effectively connected dividends generally will be subject to U.S. federal income tax on a net income basis at the regular graduated
rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on such effectively connected dividends, as adjusted for certain items. Non-U.S. Holders should consult their tax
advisors regarding any applicable tax treaties that may provide for different rules.

Sale or other taxable disposition

Subject to the discussion of backup withholding and FATCA below, a Non-U.S. Holder will not be subject to U.S. federal income tax on any
gain realized upon the sale or other taxable disposition of our common stock unless:

�
the gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business within the United States (and, if required
by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment or fixed base in the United States to
which such gain is attributable);

�
the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the
disposition and certain other requirements are met; or

�
our common stock constitutes a U.S. real property interest, or USRPI, by reason of our status as a U.S. real property holding
corporation, or USRPHC, for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular graduated
rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty), which may be offset by U.S. source capital losses of the Non-U.S. Holder (even though the individual is not
considered a resident of the United States), provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such
losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a USRPHC. Because the
determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs relative to the fair market value of our
non-U.S. real property interests and our other business assets, there can be no assurance we currently are not a USRPHC or will not become one
in the future. Even if we are or were to become a USRPHC, gain arising from the sale or other taxable disposition by a Non-U.S. Holder of our
common stock will not be subject to U.S. federal income tax if our common stock is "regularly traded," as defined by applicable Treasury
Regulations, on an established securities market and such Non-U.S. Holder owned, actually or constructively, 5% or less of our
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common stock throughout the shorter of the five-year period ending on the date of the sale or other taxable disposition or the Non-U.S. Holder's
holding period.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may provide for different rules.

Information reporting and backup withholding

Payments of dividends on our common stock will not be subject to backup withholding, provided the applicable withholding agent does not have
actual knowledge or reason to know the holder is a United States person and the holder either certifies its non-U.S. status, such as by furnishing
a valid IRS Form W-8BEN or W-8BEN-E, as applicable, or W-8ECI, or otherwise establishes an exemption. However, information returns are
required to be filed with the IRS in connection with any dividends on our common stock paid to the Non-U.S. Holder, regardless of whether any
tax was actually withheld. In addition, proceeds of the sale or other taxable disposition of our common stock within the United States or
conducted through certain U.S.-related brokers generally will not be subject to backup withholding or information reporting if the applicable
withholding agent receives the certification described above and does not have actual knowledge or reason to know that such holder is a United
States person, or the holder otherwise establishes an exemption. Proceeds of a disposition of our common stock conducted through a non-U.S.
office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to
the tax authorities of the country in which the Non-U.S. Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a Non-U.S. Holder's U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Additional withholding tax on payments made to foreign accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign Account Tax
Compliance Act, or FATCA) on certain types of payments made to non-U.S. financial institutions and certain other non-U.S. entities.
Specifically, a 30% withholding tax may be imposed on dividends on, or gross proceeds from the sale or other disposition of, our common stock
paid to a "foreign financial institution" or a "non-financial foreign entity" (each as defined in the Code), unless (1) the foreign financial
institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any
"substantial United States owners" (as defined in the Code) or furnishes identifying information regarding each substantial United States owner
or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a
foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S.
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain "specified United States
persons" or "United States-owned foreign entities" (each as defined in the Code), annually report certain information about such accounts and
withhold 30% on certain payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial
institutions located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to
different rules.
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Under the applicable Treasury Regulations and IRS guidance, withholding under FATCA generally will apply to payments of dividends on our
common stock and, on or after January 1, 2019, to payments of gross proceeds from the sale or other disposition of such stock.

Prospective investors should consult their tax advisors regarding the potential application of withholding under FATCA to their investment in
our common stock.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD
CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS
TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND
DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER
THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX
TREATY.
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Underwriting

We and the selling stockholders are offering the shares of common stock described in this prospectus supplement through a number of
underwriters. J.P. Morgan Securities LLC and Piper Jaffray & Co. are acting as joint book-running managers of the offering and as
representatives of the underwriters. We and the selling stockholders have entered into an underwriting agreement with the representatives, on
behalf of the underwriters. Subject to the terms and conditions of the underwriting agreement, we and the selling stockholders have agreed to sell
to the underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts and
commissions set forth on the cover page of this prospectus supplement, the number of shares of common stock listed next to its name in the
following table:

  

Name
Number of

shares
   
J.P. Morgan Securities LLC
Piper Jaffray & Co. 
Wells Fargo Securities, LLC
William Blair & Company, L.L.C. 
SunTrust Robinson Humphrey, Inc. 
Oppenheimer & Co. Inc. 
   
Total 7,250,000
   
The underwriters are committed to purchase all the shares of common stock offered by us and the selling stockholders if they purchase any
shares. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may
also be increased or the offering may be terminated.

The underwriters propose to offer the shares of common stock directly to the public at the public offering price set forth on the cover page of this
prospectus supplement and to certain dealers at that price less a concession not in excess of $              per share. After the initial offering of the
shares to the public, the offering price and other selling terms may be changed by the underwriters. Sales of shares made outside of the United
States may be made by affiliates of the underwriters.

The underwriters have an option to buy up to 1,087,500 additional shares of common stock from us. The underwriters have 30 days from the
date of this prospectus supplement to exercise this option to purchase additional shares. If any shares are purchased with this option to purchase
additional shares, the underwriters will purchase shares in approximately the same proportion as shown in the table above. If any additional
shares of common stock are purchased, the underwriters will offer the additional shares on the same terms as those on which the shares are being
offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us and the
selling stockholders per share of common stock. The underwriting fee is $              per share. The following table shows the per share and total
underwriting discounts and
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commissions to be paid to the underwriters assuming both no exercise and full exercise of the underwriters' option to purchase additional shares.

      
Without

option
exercise

With full
option

exercise
      
Paid by us
Per Share $ $
Total $ $
     
We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $              . We have also agreed to pay the filing
fees incident to, and the fees and disbursements of counsel for the underwriters in connection with, the required review by the Financial Industry
Regulatory Authority in connection with this offering in an amount not to exceed $30,000, as set forth in the underwriting agreement.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale
to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group
members that may make Internet distributions on the same basis as other allocations.

We have agreed that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise dispose of, directly or indirectly, or file with
the SEC a registration statement under the Securities Act relating to, any shares of our common stock or securities convertible into or
exchangeable or exercisable for any shares of our common stock, or publicly disclose the intention to make any offer, sale, pledge, disposition or
filing, or (ii) enter into any swap or other arrangement that transfers all or a portion of the economic consequences associated with the ownership
of any shares of common stock or any such other securities (regardless of whether any of these transactions are to be settled by the delivery of
shares of common stock or such other securities, in cash or otherwise), in each case without the prior written consent of J.P. Morgan
Securities LLC and Piper Jaffray & Co. for a period of 90 days after the date of this prospectus supplement.

Our directors and executive officers and the selling stockholders have entered into lock-up agreements with the underwriters prior to the
commencement of this offering pursuant to which each of these persons or entities has agreed, subject to limited exceptions, for a period of
90 days after the date of this prospectus supplement not to, without the prior written consent of J.P. Morgan Securities LLC and Piper
Jaffray & Co., (1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option
or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any shares of our
common stock or any securities convertible into or exercisable or exchangeable for our common stock (including, without limitation, common
stock or such other securities which may be deemed to be beneficially owned by such directors, executive officers, managers and members in
accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or warrant) or (2) enter
into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the common stock or
such other securities, whether any such transaction described in clause (1) or (2) above is
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to be settled by delivery of common stock or such other securities, in cash or otherwise, or (3) make any demand for or exercise any right with
respect to the registration of any shares of our common stock or any security convertible into or exercisable or exchangeable for our common
stock.

We and the selling stockholders have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities
Act.

Our common stock is listed on the NYSE under the symbol "TDOC."

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while
this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by the
underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of
common stock on the open market to cover positions created by short sales. Short sales may be "covered" shorts, which are short positions in an
amount not greater than the underwriters' option to purchase additional shares referred to above, or may be "naked" shorts, which are short
positions in excess of that amount. The underwriters may close out any covered short position either by exercising their option to purchase
additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters will consider,
among other things, the price of shares available for purchase in the open market compared to the price at which the underwriters may purchase
shares through the option to purchase additional shares. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the common stock in the open market that could adversely affect investors who purchase in this
offering. To the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the representatives of the
underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the representatives can require the
underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the NYSE, in the over-the-counter market or otherwise.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered
by this prospectus supplement in any jurisdiction where action for that purpose is required. The securities offered by this prospectus supplement
may not be offered or sold, directly or indirectly, nor may this prospectus supplement or any other offering material or advertisements in
connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except under circumstances that will
result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus supplement
comes are advised to inform themselves about and to observe any restrictions relating to the offering and the distribution of this prospectus
supplement. This prospectus supplement does not constitute an offer to sell or a solicitation of
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an offer to buy any securities offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

Certain of the underwriters and their affiliates have provided in the past to us, our affiliates and the selling stockholders and may provide from
time to time in the future certain commercial banking, financial advisory, investment banking and other services for us, our affiliates and the
selling stockholders in the ordinary course of their business, for which they have received and may continue to receive customary fees and
commissions. In addition, from time to time, certain of the underwriters and their affiliates may effect transactions for their own account or the
account of customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, and
may do so in the future. The underwriters of this offering, other than Piper Jaffray & Co. and Oppenheimer & Co. Inc., were the underwriters of
our initial public offering. In addition, Piper Jaffray & Co. advised us in connection with our acquisition of HealthiestYou.

Notice to prospective investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State"), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State, no offer of
shares of common stock may be made to the public in that Relevant Member State other than:

A.
to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B.
to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining
the prior consent of the underwriters; or

C.
in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares of common stock shall require the Company or any underwriter to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive and each person who initially
acquires any shares of common stock or to whom any offer is made will be deemed to have represented, acknowledged and agreed to and with
each of the underwriters and the Company that it is a "qualified investor" within the meaning of the law in that Relevant Member State
implementing Article 2(1)(e) of the Prospectus Directive.

In the case of any shares of common stock being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus
Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares of common stock
acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their
offer or resale to, persons in circumstances which may give rise to an offer of any shares of common stock to the public other than their offer or
resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the representatives has
been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an "offer of shares of common stock to the public" in relation to any shares of common stock
in any Relevant Member State means the communication in any form and by means of sufficient information on the terms of the offer and the
shares of common stock to be offered so as to enable an investor to decide to purchase shares of common stock, as the same may be varied in
that Member State by any measure implementing the Prospectus Directive in that Member State,
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the expression "Prospectus Directive" means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any relevant
implementing measure in the Relevant Member State.

Notice to prospective investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may
only be directed at persons who are "qualified investors" (as defined in the Prospectus Directive) (i) who have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the "Order") and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons") or otherwise in circumstances which
have not resulted and will not result in an offer to the public of the shares of common stock in the United Kingdom within the meaning of the
Financial Services and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this document or use it as
basis for taking any action. In the United Kingdom, any investment or investment activity that this document relates to may be made or taken
exclusively by relevant persons.

Notice to prospective investors in Canada

The shares of common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors,
as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients,
as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares
of common stock must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised
by the purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult with a
legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to prospective investors in Switzerland

The shares of common stock may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (the "SIX") or on any
other stock exchange or regulated trading facility in Switzerland. This document does not constitute a prospectus within the meaning of, and has
been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations
or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or
regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares of common
stock or the offering may be publicly distributed or otherwise made publicly available in Switzerland.
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Neither this document nor any other offering or marketing material relating to the offering, the Company or the shares of common stock has
been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of
shares of common stock will not be supervised by, the Swiss Financial Market Supervisory Authority, and the offer of shares of common stock
has not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (the "CISA"). The investor protection
afforded to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of shares of common stock.

Notice to prospective investors in Hong Kong

The shares of common stock have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than
(a) to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that
Ordinance; or (b) in other circumstances which do not result in the document being a "prospectus" as defined in the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance. No advertisement, invitation or document relating to the shares of common stock has been or may be issued or has been or may be in
the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with
respect to shares of common stock which are or are intended to be disposed of only to persons outside Hong Kong or only to "professional
investors" as defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to prospective investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares of common stock may not be
circulated or distributed, nor may the shares of common stock be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and
Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to
Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the shares of common stock are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a)
a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b)
a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries' rights and interest (howsoever described) in that trust
shall not be transferred within six months after that
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corporation or that trust has acquired the shares of common stock pursuant to an offer made under Section 275 of the SFA except:

(a)
to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred
to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b)
where no consideration is or will be given for the transfer;

(c)
where the transfer is by operation of law;

(d)
as specified in Section 276(7) of the SFA; or

(e)
as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore
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Legal matters

The validity of the shares of common stock offered by this prospectus supplement a will be passed upon for us by Latham & Watkins LLP,
Washington, New York, New York. Certain legal matters relating to this offering will be passed upon for the underwriters by Weil, Gotshal &
Manges LLP, New York, New York.

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.

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 supplement.

This prospectus supplement and the accompanying prospectus 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.
Copies of our amended and restated certificate of incorporation and our amended and restated bylaws, which set forth the terms of our common
stock, are filed as exhibits to the registration statement. Statements in this prospectus supplement and the accompanying prospectus 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.
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Incorporation by reference

The SEC's rules allow us to "incorporate by reference" information into this prospectus supplement and the accompanying 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 supplement and the accompanying 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 supplement and the accompanying
prospectus to the extent that a statement contained in this prospectus supplement or the accompanying 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 Exchange Act between the date of this prospectus supplement and the termination of the offering of the shares of common stock described
in this prospectus supplement. 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.

This prospectus supplement and the accompanying prospectus 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, June 30, 2016 and September 30, 2016, filed with the
SEC on May 10, 2016, August 3, 2016 and October 27, 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, September 23, 2016, December 21, 2016 and December 30, 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.

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, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus supplement and the accompanying prospectus and deemed to be part of this prospectus supplement and the accompanying prospectus
from the date of the filing of such reports and documents.

You may obtain any of the documents incorporated by reference in this prospectus supplement and the accompanying prospectus on the SEC's
website at http://www.sec.gov or request a copy of any or all of the documents referred to above which have been incorporated by reference
(other than exhibits, unless they
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are specifically incorporated by reference in the documents) at no cost to the requester 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
supplement and the accompanying prospectus.
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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.

         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 October 5, 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," "our company" and the "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.

        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.
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�
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.

        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.
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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.
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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.

5
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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," "forecast," "continue" and other similar 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;

�
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;

�
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�
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.
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        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.

7
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 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.

8
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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.

9
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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
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.

10

Edgar Filing: Teladoc, Inc. - Form 424B3

60



Table of Contents

        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.

        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.
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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.
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