IN THE SUPERIOR COURT OF FULTON COUNTY

STATE OF GEORGIA

)
IN RE ENDOCHOICE HOLDINGS, ) Civil Action No. 2016-CV-277772
INC. SECURITIES LITIGATION, )

) (Consolidated with

) Civil Action No. 2016-CV-281193)

)

) CLASS ACTION

UNDERWRITER DEFENDANTS’ MOTION
TO DISMISS THE CONSOLIDATED CLASS ACTION COMPLAINT

NOW COME Defendants J.P. Morgan Securities, LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated, William Blair & Company, LLC and Stifel, Nicolaus & Company,
Incorporated (the “Underwriter Defendants™) and, pursuant to O.C.G.A. § 9-11-12(b)(1) and § 9-
11-12(b)(6), move the Court for an order dismissing the Consolidated Class Action Complaint
(“Complaint”) with prejudice. The Underwriter Defendants show the Court as follows:

1. Plaintiffs are two purported shareholders of EndoChoice, a medical device
company, who allege that EndoChoice and its board of directors (the “EndoChoice Defendants”),
along with the Underwriter Defendants, violated Sections 11 and 12(a)(2) of the federal
Securities Act of 1933 (“Securities Act”) and are liable to Plaintiffs and a putative class
consisting of certain other EndoChoice shareholders. Two counts apply to the Underwriter
Defendants: Count One, which is brought under Section 11, and Count Two, which is brought
under Section 12(a)(2).

2. Dismissal is warranted under O.C.G.A. § 9-11-12(b)(1) because the Court lacks
subject matter jurisdiction over this matter. Federal courts have exclusive subject matter

jurisdiction over class actions brought under the Securities Act such as this one.



3. Dismissal is also warranted under O.C.G.A. § 9-11-12(b)(6), because the
Complaint fails to state a claim upon which relief may be granted. Specifically, the Complaint
fails to allege that Plaintiffs have statutory standing to assert Section 11 and Section 12(a)(2)
claims against the Underwriter Defendants. In addition, Plaintiffs cannot identify an actionable
misstatement or omission that would give rise to liability under Sections 11 and 12(a)(2).

4. The grounds for dismissal of the counts brought against the Underwriter
Defendants are set out more fully in their Memorandum in Support, which is filed
contemporaneously with this Motion. In addition, the Underwriter Defendants fully adopt and
incorporate the arguments for dismissal raised by the EndoChoice Defendants in their separate
motion and brief.

WHEREFORE, the Underwriter Defendants request that the Court (i) grant their Motion
and dismiss Counts One and Two against them with prejudice, and (ii) grant the Underwriter
Defendants such other and further relief as the Court deems just and proper.

This 17" day of January, 2017.

BRYAN CAVE, LLP

/s/ John R. Bielema
John R. Bielema
Georgia Bar No. 056832
Michael P. Carey
Georgia Bar No. 109364
1201 West Peachtree Street N.W.
One Atlantic Center, Fourteenth Floor
Atlanta, GA 30309
Telephone: 404-572-6600
Facsimile: 404-572-6999
john.bieclema@bryancave.com

Counsel for the Underwriter Defendants



CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing motion upon

counsel for all the parties by electronic filing and via e-mail as follows:

William C. Fredericks

Thomas L. Laughlin

Scott+Scott, Attorneys at Law, LLP
The Helmsley Building

230 Park Avenue, 17th Floor

New York, NY 10174
wiredericks@scott-scott.com
tlaughlin@scott-scott.com

David R. Scott

Stephen J. Teti

Scott+Scott, Attorneys at Law, LLP
156 South Main Street

PO Box 192

Colchester, CT 06415
david.scott@scott-scott.com
steti@scott-scott.com

Jesse Strauss

Strauss Law PLLC

305 Broadway, 9th Floor
New York, NY 10007
jesse@strausslawpllc.com

Co-Lead Counsel for
Co-Lead Plaintiff Jesse L. Bauer
and the Proposed Class

Michael R. Smith

Georgia Bar No. 661689
Benjamin Lee

KING & SPALDING LLP
Georgia Bar No. 443082
1180 Peachtree Street, NE
Atlanta, GA 30309-3521

Shannon L. Hopkins
Sebastiano Tornatore

Levi & Korsinsky LLP

733 Summer Street, Suite 304
Stamford, CT 06901
shopkins@zlk.com
stornatore@zlk.com

Co-Lead Counsel for
Co-Lead Plaintiff Kenneth T. Raczewski
and the Proposed Class

Robert W. Killorin

Law Offices of Robert W. Killorin
5587 Benton Woods Drive
Atlanta, GA 30342-1308
rwk@bellsouth.net

Co-Liaison Counsel for
Co-Lead Plaintiff Jesse L. Bauer
and the Proposed Class

David A. Bain

Law Offices of David A. Bain, LLC
1050 Promenade 11

1230 Peachtree Street, NE

Atlanta, GA 30309
dbain@bain-law.com

Co-Liaison Counsel for
Co-Lead Plaintiff Kenneth T. Raczewski
and the Proposed Class



mrsmith@kslaw.com
blee@kslaw.com

Tel: (404) 572-4824
Fax: (404) 572-5100

James P. Sullivan (pro hac vice)
Srimath S. Subasinghe (pro hac vice)
KING & SPALDING LLP

401 Congress Avenue, Suite 3200
Austin, Texas 78701
jsullivan@kslaw.com
ssubasinghe@kslaw.com

Tel.: (512) 457-2000

Fax: (512) 457-2100

Counsel for the EndoChoice Defendants

Date: January 17, 2017

_/s/ Michael P. Carey

Michael P. Carey
Georgia Bar No. 109364



