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TELADOC, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 31, 2018

Dear Stockholders:

We cordially invite you to attend the 2018 Annual Meeting of Stockholders of Teladoc, Inc. (“Teladoc” or the
“Company”’). Our 2018 Annual Meeting of Stockholders will be held on Thursday, May 31, 2018 at 2:00 p.m. EDT and
will be a completely virtual meeting of stockholders. You will be able to attend the 2018 Annual Meeting of
Stockholders, vote and submit your questions during the meeting via live webcast by visiting
www.virtualshareholdermeeting.com/TDOC2018. To enter the meeting, you must have your sixteen-digit control
number that is shown on your Notice of Internet Availability of Proxy Materials (the “Notice”) or on your proxy card if
you elected to receive proxy materials by mail. You will not be able to attend the Annual Meeting in person.

Details regarding logging onto and attending the meeting over the website and the business to be conducted are
described in the Notice you received in the mail. We have also made available a copy of our 2017 Annual Report with
the accompanying proxy statement. We encourage you to read our Annual Report. It includes our audited financial
statements and provides information about our business and products.

At the Annual Meeting, stockholders will be asked to consider and vote upon the following matters, all of which are
discussed in greater detail in the accompanying proxy statement:

1. approving an amendment to Teladoc’s sixth amended and restated certificate of incorporation to increase the total
authorized shares of Teladoc common stock from 100,000,000 shares to 150,000,000 shares;

2. electing the director-nominees named in the proxy statement;

approving, on an advisory basis, the compensation of Teladoc’s named executive officers;

4. approving, on an advisory basis, the frequency of future advisory votes on the compensation of Teladoc’s named
executive officers;

5. ratifying the appointment of Ernst & Young LLP as Teladoc’s independent registered public accounting firm for the
fiscal year ending December 31, 2018; and

6. transacting such other business as may properly come before the meeting or any postponement(s) or
adjournment(s) thereof.

Only stockholders of record at the close of business on April 6, 2018 may vote at the meeting or any

postponement(s) or adjournment(s) of the meeting.

et

By order of the Board of Directors,

Adam C. Vandervoort
Chief Legal Officer and Secretary
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April [__], 2018

HOW TO VOTE: Your vote is important. Whether or not you plan to attend the meeting, we hope you will vote as
soon as possible. You may vote over the Internet, as well as by telephone or, if you requested to receive printed proxy
materials, by mailing a proxy or voting instruction card. Please review the instructions on each of your voting options
described in the accompanying proxy statement as well as in the Notice you received in the mail.
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Teladoc, Inc.

2 Manhattanville Road, Suite 203
Purchase, New York 10577
(203) 635 2002
www.teladoc.com

2018 PROXY STATEMENT

The Board of Directors (the “Board”) of Teladoc, Inc. (“Teladoc” or the “Company”) is furnishing you this proxy statement
in connection with the solicitation of proxies for use at the 2018 Annual Meeting of Stockholders (the “Annual

Meeting”) to be held via live webcast at www.virtualshareholdermeeting.com/TDOC2018 on Thursday, May 31, 2018

at 2:00 p.m. EDT. At the meeting, stockholders will be asked to consider and vote upon the following matters:

1. approving an amendment to Teladoc’s sixth amended and restated certificate of incorporation (the “Certificate”) to
increase the total authorized shares of Teladoc common stock from 100,000,000 shares to 150,000,000 shares;

2. electing the director-nominees named in the proxy statement;

3. approving, on an advisory basis, the compensation of Teladoc’s named executive officers;

4. approving, on an advisory basis, the frequency of future advisory votes on the compensation of Teladoc’s named
executive officers;

5. ratifying the appointment of Ernst & Young LLP as Teladoc’s independent registered public accounting firm for the
fiscal year ending December 31, 2018; and

6. transacting such other business as may properly come before the meeting or any postponement(s) or
adjournment(s) thereof.

By submitting your proxy (via the Internet, telephone or mail), you authorize Mr. Adam C. Vandervoort, Teladoc’s

Chief Legal Officer and Secretary, and Mr. Mark Hirschhorn, Teladoc’s Executive Vice President, Chief Operating

Officer and Chief Financial Officer, to represent you and vote your shares at the meeting in accordance with your

instructions. They also may vote your shares to adjourn the meeting and will be authorized to vote your shares at any

postponement(s) or adjournment(s) of the meeting.

Teladoc’s 2017 Annual Report, which includes Teladoc’s audited financial statements, is being made available to
Teladoc’s stockholders concurrently herewith. Although the 2017 Annual Report is being made available concurrently
with this proxy statement, it does not constitute a part of the proxy solicitation materials and is not incorporated by
reference into this proxy statement.

We are first making this proxy statement and accompanying materials available to stockholders on or about
April [___], 2018.

We will be hosting the Annual Meeting live via the Internet. A summary of the information you need to attend the
meeting online is provided below:

- Any stockholder can attend the Annual Meeting live via the Internet at
www.virtualshareholdermeeting.com/TDOC2018

- Webcast starts at 2:00 p.m. EDT

- Stockholders need a sixteen-digit control number to join the Annual Meeting

- Stockholders of record at the close of business on April 6, 2018 may vote and submit questions while attending the
Annual Meeting on the Internet

10
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YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE
PROMPTLY VOTE YOUR SHARES OVER THE INTERNET, BY TELEPHONE OR BY MAIL.

1

11
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INFORMATION ABOUT THE ANNUAL MEETING
Why am I receiving this proxy statement?

Teladoc is soliciting proxies for the Annual Meeting. You are receiving a proxy statement because you owned shares
of Teladoc common stock at the close of business on April 6, 2018, the record date for the Annual Meeting, which
entitles you to vote at the Annual Meeting. By use of a proxy, you can vote whether or not you attend the Annual
Meeting. This proxy statement describes the matters on which we would like you to vote and provides information on
those matters so that you can make an informed decision.

What is the purpose of the Annual Meeting?
At the Annual Meeting, the stockholders will be asked to consider and vote upon the following matters:

1. approving an amendment to the Certificate to increase the total authorized shares of Teladoc common stock from
100,000,000 shares to 150,000,000 shares;

2. electing the director-nominees named in this proxy statement;

approving, on an advisory basis, the compensation of Teladoc’s named executive officers;

4. approving, on an advisory basis, the frequency of future advisory votes on the compensation of Teladoc’s named
executive officers;

5. ratifying the appointment of Ernst & Young LLP as Teladoc’s independent registered public accounting firm for the
fiscal year ending December 31, 2018; and

6. such other business as may properly come before the meeting or any postponement(s) or adjournment(s) thereof.

Our Bylaws require stockholders to give advance notice of any proposal intended to be presented at the meeting. The

deadline for this notice has passed and we have not received any such notices. If any other matter properly comes

before the stockholders for a vote at the online meeting, however, the proxy holders will vote your shares in

accordance with their best judgment.

et

Why is the Annual Meeting being webcast?

The Annual Meeting is being held on a virtual-only basis in order to reach the broadest number of stockholders
possible and to save costs relative to holding a physical meeting.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of
proxy materials?

In accordance with rules adopted by the Securities and Exchange Commission (the “SEC”), we are permitted to furnish
proxy materials, including this proxy statement and our 2017 Annual Report, to our stockholders by providing access

to such documents on the Internet instead of mailing printed copies. If you received a Notice of Internet Availability

of Proxy Materials (the “Notice”) by mail, you will not receive a printed copy of the proxy materials. Most stockholders
will not receive printed copies of the proxy materials unless they request them. Instead, the Notice, which was mailed
to our stockholders, will instruct you as to how you may access and review all of the proxy materials on the Internet.
The Notice also instructs you as to how you may submit your proxy on the Internet. If you would like to receive a
paper copy of our proxy materials, you should follow the instructions for requesting such materials in the Notice. If

you vote by Internet or telephone, please do not also mail your proxy card.

2

12
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Who is entitled to vote?

The record date for the meeting is April 6, 2018. Only stockholders of record at the close of business on that date are
entitled to vote at the meeting. The only class of stock entitled to be voted at the meeting is Teladoc common stock.
Each outstanding share of common stock is entitled to one vote for all matters before the meeting. At the close of
business on the record date, there were [62,207,679] shares of Teladoc common stock outstanding.

A list of stockholders entitled to vote at the Annual Meeting will be available for examination on the Internet through
the virtual web conference during the Annual Meeting.

Am I entitled to vote if my shares are held in “street name”?

If your shares are held by a bank, brokerage firm or other nominee, you are considered the “beneficial owner” of shares
held in “street name.” If your shares are held in street name, the proxy materials are being made available to you by your
bank, brokerage firm or other nominee, as the record holder, along with voting instructions. As the beneficial owner,
you have the right to direct your record holder how to vote your shares, and the record holder is required to vote your
shares in accordance with your instructions. We encourage you to provide specific instructions to your broker by
returning your proxy card or by voting electronically via the Internet or by telephone, if permitted by the broker or

other nominee that holds your shares. This ensures that your shares will be properly voted at the Annual Meeting.

How are abstentions and broker non-votes treated?

Shares of our common stock represented by proxies that are marked “ABSTAIN,” or which constitute broker non-votes,
will be counted as present at the meeting for the purpose of determining a quorum. Under the rules that govern brokers
who have record ownership of shares that are held in “street name” for their clients, brokers may vote such shares on
behalf of their clients with respect to “routine” matters (such as the ratification of auditors), but not with respect to
non-routine matters (such as the election of directors, the approval of an amendment to the Certificate, an advisory

vote on executive compensation, an advisory vote on the frequency of future advisory votes on executive

compensation or a proposal submitted by a stockholder). If the proposals to be acted upon at the Annual Meeting
include both routine and non-routine matters, the broker may turn in a proxy card for uninstructed shares that votes on
the routine matters, but expressly states that the broker is not voting on non-routine matters. This is called a “broker
non-vote” as to non-routine matters.

Abstentions and broker non-votes will have no effect on the results of the vote on the election of directors (Proposal
2), the advisory vote on executive compensation (Proposal 3), the advisory vote on the frequency of future advisory
votes on executive compensation (Proposal 4) or the ratification of the appointment of Ernst & Young LLP (Proposal
5). However, abstentions will have the effect of a vote against approval of the amendment to the Certificate (Proposal
1).

How can I vote my shares without attending the online meeting?

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the online meeting. If you are a stockholder of record, you may vote by proxy. You
can vote by proxy over the Internet or telephone by following the instructions provided in the Notice, or, if you
requested to receive printed proxy materials, you can also vote by mail pursuant to instructions provided on the proxy
card. If you hold shares beneficially in street name, you may also vote by proxy over the Internet or telephone, or, if
you requested to receive printed proxy materials, you can also vote by mail by following the voting instruction card
provided to you by your broker, bank, trustee or nominee.

13
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Proxies submitted electronically or by telephone as described above must be received by 11:59 p.m. EDT on May 30,
2018. Proxies submitted by mail should be received before 10:00 a.m. EDT on May 30, 2018.

If you submit a proxy but do not indicate any voting instructions, your shares will be voted:

- “FOR” the approval of the amendment to the Certificate (Proposal 1);

14
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- “FOR?” the election of the director-nominees to the Board (Proposal 2);

- “FOR” the approval of the compensation of Teladoc’s named executive officers (Proposal 3);

- “ONE YEAR” as the frequency of future advisory votes on the compensation of Teladoc’s named executive officers
(Proposal 4); and

- “FOR? ratifying the appointment of Ernst & Young LLP as Teladoc’s independent registered public accounting firm
for the fiscal year ending December 31, 2018 (Proposal 5).

Can I revoke my proxy and change my vote?

You may change your vote at any time prior to the taking of the vote at the online meeting. If you are the stockholder
of record, you may change your vote by:

(1) granting a new proxy bearing a later date (which automatically revokes the earlier proxy) using any of the
methods described above (and until the applicable deadline for each method);

(2) providing a written notice of revocation to Teladoc’s corporate secretary at Teladoc, Inc., 2 Manhattanville Road,
Suite 203, Purchase, New York 10577 prior to your shares being voted; or

(3) attending the online meeting AND voting.

Attendance at the online meeting will not cause your previously granted proxy to be revoked unless you specifically

so request. For shares you hold beneficially in street name, you may change your vote by submitting new voting

instructions to your broker, bank, trustee or nominee following the instructions they provided, or, if you have obtained

a legal proxy from your broker, bank, trustee or nominee giving you the right to vote your shares, by attending the

online meeting and voting.

How many shares must be present to hold the online meeting?

A quorum must be present at the meeting for any business to be conducted. The presence at the meeting, in person or
by proxy, of the holders of a majority of the shares of common stock outstanding on the record date will constitute a
quorum. Proxies received but marked as abstentions or treated as broker non-votes will be included in the calculation
of the number of shares considered to be present at the meeting.

If a quorum is not present or represented at the meeting, the holders of a majority of the shares entitled to vote at the
meeting who are present in person or represented by proxy, or the chairman of the meeting, may adjourn the meeting
until a quorum is present or represented. The time and place of the adjourned meeting will be announced at the time

the adjournment is taken, and no other notice will be given.

How can I vote my shares during the online meeting?

The Company will be hosting the Annual Meeting live online. You can attend the Annual Meeting live online at
www.virtualshareholdermeeting.com/TDOC2018. The webcast will start at 2:00 p.m. EDT. You may vote and submit
questions while attending the meeting online. You will need the sixteen-digit control number included on your Notice
or your proxy card (if you received a printed copy of the proxy materials) in order to be able to enter the meeting.

Shares held in your name as the stockholder of record may be voted by you, while the polls remain open, at
www.virtualshareholdermeeting.com/TDOC2018 during the meeting. You will need your control number found in the
Notice. Shares held beneficially in street name may be voted by you at the meeting only if you obtain a legal proxy
from the broker, bank, trustee or nominee that holds your shares giving you the right to vote the shares. Even if you
plan to attend the online meeting, we recommend that you also submit your proxy or voting instructions as described
above so that your vote will be counted if you later decide not to attend the online meeting.

Will my vote be kept confidential?

15
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Yes, your vote will be kept confidential and not disclosed to Teladoc unless:

- required by law;
- you expressly request disclosure on your proxy; or

16
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- there is a proxy contest.
Who will count the votes?

Broadridge Financial Solutions, an independent third party, will tabulate and certify the votes. A representative of
Broadridge Financial Solutions will serve as the inspector of election.

How does the Board recommend I vote on the proposals?
The Board recommends that you vote:

- “FOR” the approval of the amendment to the Certificate (Proposal 1);

- “FOR” the election of the director-nominees to the Board (Proposal 2);

- “FOR” the approval of the compensation of Teladoc’s named executive officers (Proposal 3);

- “ONE YEAR” as the frequency of future advisory votes on the compensation of Teladoc’s named executive officers
(Proposal 4); and

- “FOR? ratifying the appointment of Ernst & Young LLP as Teladoc’s independent registered public accounting firm
for the fiscal year ending December 31, 2018 (Proposal 5).

What vote is required to approve each proposal and how are votes counted?

Proposal 1 — Approval ~ The affirmative vote of the holders of a majority of the outstanding shares of our common

of Amendment to the stock entitled to vote at the meeting is required to increase the authorized shares under the
Certificate of Certificate. Broker non-votes will have no effect on the results of the vote on this proposal,
Incorporation but abstentions will have the same effect as shares voted against this proposal.

Proposal 2— Election of The affirmative vote of a plurality of the votes cast at the online meeting is required to elect
Directors the director-nominees. This means that the director-nominees will be elected if they receive
more affirmative votes than any other person. The proxy card enables you to vote “FOR” all
nominees proposed by the Board, to “WITHHOLD” authority for all nominees or to vote “FOR
ALL EXCEPT” one or more of the nominees being proposed. Voting for all nominees except
those you list on the proxy card is the equivalent of withholding your vote for those
Directors you have listed. If you vote “WITHHOLD” with respect to one or more nominees,
your shares will not be voted with respect to the person or persons indicated. Abstentions
and broker non-votes will have no effect on the results of the vote on the election of
directors.

Proposal 3 —Advisory  The affirmative vote of a majority in voting power of the votes cast affirmatively or

Vote Approving the negatively (excluding abstentions) at the meeting by the holders entitled to vote thereon is
Compensation of required to approve the compensation of Teladoc’s named executive officers. Abstentions
Teladoc’s Named and broker non-votes will have no effect on the results of the vote on Proposal 3. This vote,
Executive Officers however, is merely advisory and is not binding on the Company, the Board or its

Compensation Committee. Despite the fact that this vote is non-binding, the Board and the
Compensation Committee will take the results of the vote under advisement when making
future decisions regarding the Company’s executive compensation program.

17
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The affirmative vote of a majority in voting power of the votes cast affirmatively or negatively
Proposal 4 —Advisory (excluding abstentions) at the meeting by the holders entitled to vote thereon is required to
Vote on Frequency of approve the frequency of future advisory votes on the compensation of Teladoc’s named

Future Advisory executive officers. The proxy card enables you to vote “ONE YEAR,” “TWO YEARS,”
Votes Approving the “THREE YEARS” or “ABSTAIN” on Proposal 4. The voting frequency option that receives a
Compensation of majority in voting power of the votes cast affirmatively or negatively (excluding abstentions)
Teladoc’s Named at the meeting by the holders entitled to vote thereon will be the frequency for the advisory
Executive Officers vote on executive compensation that has been recommended by stockholders. In the event that

no option receives a majority of the votes cast, the Board will consider the option that receives
the highest number of votes as the recommended choice of the stockholders. Abstentions and
broker non-votes will have no effect on the results of the vote on Proposal 4. This vote,
however, is merely advisory and is not binding on the Company, the Board or its
Compensation Committee. Despite the fact that this vote is non-binding, the Board and the
Compensation Committee will take the results of the vote under advisement when making
future decisions regarding the frequency at which advisory votes to approve executive
compensation will be conducted.

Proposal 5 — Ratifying Ratifying the appointment of Ernst & Young LLP as Teladoc’s independent registered public
the Appointment of  accounting firm requires the affirmative vote of a majority in voting power of the votes cast

the Independent affirmatively or negatively (excluding abstentions) at the meeting by the holders entitled to
Registered Public vote thereon. Abstentions and broker non-votes will have no effect on the results of the vote
Accounting Firm on Proposal 5.

Who can help answer my questions regarding the Annual Meeting or the proposals?
You may contact Teladoc to assist you with your questions. You may reach Teladoc at:
Teladoc, Inc.

Attention: Investor Relations

2 Manhattanville Road, Suite 203

Purchase, New York 10577

(914) 265 6706

MacKenzie Partners, Inc.

105 Madison Avenue

New York, NY 10016

(800) 322 2885

6
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CORPORATE GOVERNANCE
Corporate Governance Guidelines and Code of Business Conduct and Ethics

Our Board oversees the management of the Company and its business for the benefit of our stockholders in order to
enhance stockholder value over the long term. The Board has adopted Corporate Governance Guidelines to assist it in
the exercise of its responsibilities. The Corporate Governance Guidelines are reviewed annually and periodically
amended as the Board enhances the Company’s corporate governance practices.

The Board has also adopted a Code of Business Conduct and Ethics that applies to all directors, officers and
employees. The purpose of this code is to promote honest and ethical conduct for conducting the business of the
Company consistent with the highest standards of business ethics. Our Code of Business Conduct and Ethics
establishes our policies and expectations with respect to a wide range of business conduct, including the preparation
and maintenance of our financial and accounting information, our compliance with laws and possible conflicts of
interest.

We intend to satisfy the disclosure requirements under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), regarding any amendment to, or waiver from a material provision of our Code of Business Conduct
and Ethics involving our principal executive, financial or accounting officer or controller by posting such information
on our website. The Corporate Governance Guidelines and Code of Business Conduct and Ethics are available on our
website at ir.teladoc.com by clicking through “Corporate Governance.”

Board of Directors and Committees
Board Leadership Structure

Our governance framework provides the Board with the flexibility to select the appropriate leadership structure for
Teladoc. This will be driven by the needs of the Company as well as the particular makeup of the Board at any point
in time. As a result, no policy exists requiring the combination or separation of leadership roles, and Teladoc’s
governing documents do not mandate a particular structure.

Our current leadership structure consists of the Chairman of the Board, a separate Chief Executive Officer and strong,
active independent directors. The Chief Executive Officer is responsible for setting the strategic direction of the
Company and for the day-to-day leadership and management of the Company, while the Chairman of the Board
provides guidance to the Chief Executive Officer, directs the agenda for Board meetings and presides over meetings of
the full Board. Another component of our leadership structure is the active role played by our independent directors in
overseeing the Company’s business, both at the Board and Committee level.

Consistent with our Corporate Governance Guidelines, ten of eleven of our current directors are considered
independent within the meaning of the rules of the New York Stock Exchange (the “NYSE”), the non-independent
member being Jason Gorevic, our Chief Executive Officer. In addition, all members of the Audit, Compensation and
Nominating and Corporate Governance Committees satisfy the applicable independence criteria of the SEC and
NYSE. The Board has determined that each member of the Audit Committee is financially literate and that at least

two members of the Audit Committee, Messrs. Shedlarz and Goldstein, are “audit committee financial experts” as such
term is defined in Item 407 of Regulation S-K promulgated by the SEC.

At least annually, the Nominating and Corporate Governance Committee discusses the structure and composition of

the Board and reviews the current leadership structure. This is discussed with the full Board as part of the Board’s
annual evaluation to assess its effectiveness and takes into account our current business plans and long-term strategy,
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as well as the particular makeup of the Board at that time.

The Board held the following meetings during 2017, either in person or by teleconference: eight full-Board meetings;
five Audit Committee meetings; ten Compensation Committee meetings; five Nominating and Corporate Governance
Committee meetings; and three Quality of Care and Patient Safety Committee meetings. During 2017, each of our
directors attended at least 75% of the aggregate of: (i) the total number of meetings of the full Board; and (ii) the total
number of meetings held by all committees of the Board on which he or she served. Under Teladoc’s Corporate
Governance Guidelines, directors are expected to be active and engaged in discharging their duties and to keep
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themselves informed about Company business and operations. Each director is expected to attend the Annual Meeting.
All of our directors that were directors at the time of the 2017 annual meeting of stockholders (the “2017 Annual
Meeting”) attended the 2017 Annual Meeting.

Non-employee Board members meet without management present at least quarterly, at regularly scheduled executive
sessions. Mr. Snow, Chairman of the Board, presides over meetings of the non-employee and independent directors.
The purpose of these sessions is to promote open discussions among the independent directors concerning the
business and affairs of the Company as well as matters concerning management, without any member of management
present.

Committees of the Board

The Board has four standing committees: Audit; Compensation; Nominating and Corporate Governance; and Quality
of Care and Patient Safety. The charters for the Audit, Compensation and Nominating and Corporate Governance
Committees are available on our website at ir.teladoc.com by clicking through “Corporate Governance.”

Audit Committee. The principal functions of the Audit Committee are to: (i) select, approve the compensation of and
assess the independence of an independent registered public accounting firm for us; (ii) review and approve
management’s plan for engaging Teladoc’s independent registered public accounting firm during the year to perform
non-audit services and consider what effect these services will have on the independence of Teladoc’s independent
registered public accounting firm; (iii) review our annual financial statements and other financial reports which
require review and/or approval by the Board; (iv) oversee the integrity of our financial statements and our systems of
disclosure controls and internal control over financial reporting and our compliance with legal and regulatory
requirements; (v) review the scope of audit plans of our independent registered public accounting firm and the results
of its audit; (vi) evaluate the performance of our independent registered public accounting firm; (vii) review our
earnings releases; (viii) review all related-party transactions for potential conflicts of interest and approve all such
transactions; and (ix) review and evaluate Teladoc’s risk management plans, including relating specifically to
information technology security and data privacy compliance. Mr. Shedlarz is Chairman of the Audit Committee.
Messrs. Goldstein, Mawhinney, McAndrews and Multani are members of the Audit Committee.

Compensation Committee. The principal functions of the Compensation Committee are to: (i) review and approve
corporate goals and objectives relative to the compensation of our Chief Executive Officer; (ii) evaluate the
performance of our Chief Executive Officer in light of such corporate goals and objectives and determine his
compensation; (iii) review and approve the compensation of our other senior officers; (iii) review and establish our
overall management compensation, philosophy and policy; (iv) administer and oversee our 2015 Incentive Award
Plan (as amended and restated effective May 25, 2017) (the “Incentive Award Plan”), the Teladoc, Inc. 2015 Employee
Stock Purchase Plan (the “Employee Stock Purchase Plan”) and the Teladoc, Inc. 2017 Employment Inducement
Incentive Award Plan (as amended on July 11, 2017, the “Inducement Plan”); (v) evaluate and assess potential and
current compensation advisors in accordance with the applicable independence standards set by the NYSE; (vi) retain
and approve the compensation of any compensation advisor; (vii) review and approve our policies and procedures for
equity-based incentive awards; (viii) review and make recommendations to the Board concerning our director
compensation; and (ix) ratify the report required by the rules of the SEC to be included in our annual proxy statement.
Mr. McKinley is Chairman of the Compensation Committee. Messrs. McAndrews, Multani, Shedlarz and Snow are
members of the Compensation Committee.

The compensation committee has the authority to retain or obtain the advice of compensation consultants, legal
counsel and other advisors (independent or otherwise) to assist in carrying out its responsibilities and may delegate its
authority under its charter to one or more subcommittees as it deems appropriate from time to time. The compensation
committee may also delegate to an officer the authority to grant equity awards to certain employees, as further
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described in its charter and subject to the terms of our equity plans.

In 2017, the Compensation Committee engaged Radford, an Aon Consulting company (“Radford”), a compensation
consulting firm, to assess and make recommendations with respect to the amount and types of compensation to
provide our executives and directors. Radford reported directly to the Compensation Committee; however, our Chief
Executive Officer consulted with Radford with respect to its assessments of the compensation of
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executive officers other than the Chief Executive Officer. The Compensation Committee reviewed compensation
assessments provided by Radford comparing our compensation to that of a group of peer companies within our
industry and met with Radford to discuss compensation of our executive officers, including the Chief Executive
Officer, and to receive input and advice. The Compensation Committee has considered the adviser independence
factors required under SEC rules as they relate to Radford and does not believe Radford’s work in 2017 raised a
conflict of interest. For information regarding the role of our Chief Executive Officer and compensation consultant in
determining our executive and director compensation, please refer to the section entitled “Compensation Discussion
and Analysis—Determination of Compensation.”

Nominating and Corporate Governance Committee. The principal functions of the Nominating and Corporate
Governance Committee are to: (i) develop and recommend to the Board criteria for Board and committee
membership; (ii) establish procedures for identifying and evaluating director candidates, including nominees
recommended by stockholders; (iii) identify individuals qualified to become Teladoc directors; (iv) recommend to the
Board nominees for election as directors and to each of the Board’s committees; (v) oversee the annual evaluation of
the Board and its committees; (vi) review and discuss with the Board corporate succession plans for our Chief
Executive Officer and for other key officers; and (vi) oversee the development and administration of our Corporate
