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1. 25 11 &EEROERAMRRICHT D KEEF RSO

1933 FEREEESESE 11 £RUEE 15 £(d. %E%@%%(ZBLT%EK@FWEEEWR(JEE%EF@TUCJ:’J THEURE
RDIBEICDE. BiTatt. MHFEE(CRETIEREMCBE ULEMRRMEEEN(FFFDSIZ AL U T,
BEREZRODFAZIRMCIT DL TETIEEMEL TLET, 1933 E*I.:E%ii MERFIFR S (FEFBEFIFR D
WA (CHHIBEENROH SN, —BEMFHFTCHVWTHRESNTE 11 KERZEBHHMCBXRT D EaKkDDIE
FZEFEnNTVWELRE % BUL. IESEEICHITBEBRESCRT 3EEE TS Securities Exchange Act of
1934 (LUF. 11934 SKEGESEGITNE] EWWET,) 55 10 E(b)(CEDFER (AT, 5 10 &(b)iEKl &L
WET.) SEFERD. 5 11 £BEREFESAC &> THEERBN > I2Z ENS 4 KEEBER(E. ISR 3

1 A.3d__, 2020 WL 1280785 (Del. Mar. 18, 2020)

2 Schiabacucchi v. Salzberg, 2018 WL 6719718 (Del. Ch. Dec. 19, 2018)

3 AL, RENE 11 ZERCINZ THROBIHECED<ERE U TVBBACE. BBHHMADEBENREHSNTNELR,

Y11 ZERERRBD, 10 R(b)BRGEHHHFEEBNHHERE LI ZENTHSNTNET, F/i. 8 10 K(b)FEKRTE. # 11
EEREERD ., FROBBRMEER(C L DEHREH(CHTTDERRE LV O EEBNEFNINEEEINTVET, 5 11 £HEKRICED<
HE(E, Strict Liability (BEEDERICHIZD THITABEDEHFNEHNNE LIRSRVVEBIEEE) SN TVET.
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S EURIC K BE RS 2B EREN = BHIE I B7=8. Private Securities Litigation Reform Act of 1995 (IUF.
[PSLRA] EWWWET,) ZHIELFELEZ . UMUL. PSLRA DERAZELIE T Dz, 5 11 £FERT(ERL. FFRE
DIAE> - O—PZOMNECE D FEBRZMIFHFACRE I DT —IAMMEIMLIZZ ENS. KEERE=E. =5
RBMIEE LT, AESEEIFTCEBI SNIZEES (CRHEL T, 50 ABDEEREX L TIBEHEERRDDINE LDFEKIC
DWTDISATIZ 3>, MEBHIFIHDSEPEHHMCEXT D ENTETRERTEDHIZ Securities Litigation
Uniform Standards Act of 1998 (I{F. [SLUSA] &L\W&ET.) EHIELEULRE S,

2. Cyan B4R

SLUSA DHIEESNTIURE. ESEE(CRT IERLHTERAE ITDIMNEICED ERIGEPRFZHIFTICBEEIND
ECIRRDZFEUEM, SLUSA BHEIESNTHSE. MERHFTICHWTIRESNZE 11 ZEKRGEPFHFTICEETSE
BT ECRBONVENEVNDSENNERERDE U, COFMICDVNT, KEEHBRESFHFIFTE. Cyan Inc. v. Beaver
County. Employees Retirement Fund’ (L{F. [Cyan SB4$5R] EVWVWET,) ([CBWNT. HEZEFACTERESIND
RN 11 ZFERDATHNIL, IRERS (MNP EREAZIRE T D EBEETH D, MEBHIPTICIRRE SNIZER
A% SLUSA ([CEDWCEBRHHTICBIXR T D& FTERVEEHIRUE LU,

3. Cyan SF¥IROZE LI/ NIZRIE

Cyan HHHIRICK DT, KEFRS(E. PSLRA ([CKLDEIBIAEFAFH(CEAT DEMADERZOE L. HD. KER
5 (CEMIBHHIPRC K DFAEITZENE U T, BEROMBHIFRICHWNTE 11 FHEREZREIDLSCAD. F2.
25 10 K(b)FREEBHFIFTCRKIATTIRET D EVWDIERBHETEFT UL, TDLIORERT[E. HITHHE.
B OMNEFIFIRTEFIEHIFRCENT, BIFLTT, R—OFREBFRICED FEADOMEZITD EWSEIBEZEN
BN3TECIEDFET . Cyan BAFHIRLE. 26 11 KEERICED <EFEA(HENMER(CH D, 2019 F(CHITD5H 11 5%
FARICED EFELHEUIRTHFICLENR T 40% BB L 2019 F(TIRE SN 11 FKFBEKR(CE D FFIRD S5 45%(3.
PHERHIPT R @ FBERFIFT OIS THRE L COE EIEMENTVET % ZOLSMIRROF T, FITttE, EDHH
FREERIAZEARERN(E By-laws (MUF, [HEEMK] ELWWET.) (CEDHDZETRIRDEBEZLBBUISEL
JeE B AYIRT I HHKIADBEENEONE U,

Blue Apron SB4$IiR

1. EROME

RES(E. Blue Apron Holdings, Inc. ZODMDFBESHSDFHMH LIZCELU T, HESHESOMAZEELERLE
M EEBESHS(CHUT 1933 FREFEFE LOMREFBERNH Do & U T SEMESHSRUZD®E (CHt
UT. T 7MNEEEHIFRCE 11 £BEKRICEDK USRI a >R UE U, BESHESOERER(CIE
EFPEHIFTEEERIE THRESNTULVERS. BRESE. T35SO PMEERHIFRCH U T, L@k FEiERIa
FTFSITT7INELER - B THDIEDHERHIAERDE U,

> SESEERAICH TR BEIRCHT TN, REOWEEZR < IS B BREDBEDIREDT REORAILOF I TR
37T (Motion to dismiss) DHIKHMRER(CHIFTDT + XN/ —FHROBIMMELENEHSNTNET,

6 SLUSA [CEDSBHEHIFCIBE SNIMECE D BRI, EBECLBIMECH I ZIBEEBHCHTEINBITEERDET,
7138 S. Ct. 1061 (Mar. 20, 2018)

8 Blue Apron Bk 5 5

° f=& (£, Blue Apron Holdings, Inc. DEAEIR(CH IS B EDRHFIEELBONSIUTOES DT,

SHARE T IHHIFIORBIRICE|MCTRARURVERD .. PAUDEREOEMBEHFRE. ERCKD TRABRIFESNDRET. 1933 4F
KEGESEDT CRET DBERERZERT DHS5PDRIZAART DIeHDOH—NDERNFHHATETD. BHOKRDIFDZEATD
MEEX(FFEEITDENEI T+ T+ (d. AEEOBMNZZT. ABRLIZEDEHREND,
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2. TSI 7MNETHHIFROHIER

TSI 7MNEEFHHTE. RESDFERN DGCL #ERE & 9 IEF X IIBHR & (SBFRORBRWVESE. T3DT 7
MEEEERDSFTC DT BERIIFEEESE (Constitutive Documents) (CK> THEESEFEDHFITCHARI B EIF
TERVWEHRL., BESHESOEARATERICH T DEBHHIFMEERIBEONNEZEELE UL, T30 T 7MNETFH
$IFf(E. ZDIEM(CHLVT. Boilermakers Local 154 Retirement Fund v. Chevron Corp. °(CH&HLL T, EARER
RIFIBEFRDI TR /2D DI Internal Affairs (RtLDOABEBRIRE) DH THD EZ B, 8B 11 &iBEKRIE. [HRNDIEF.
HERRE U < (FBSEMMIZITEL. SHDOEARTERE UK (INBERDNEX(E DGCL OIRE(CEEL., XIEFSHD
REMEEN SRAE T ZELELOBMFEERIE T B0 TERL] P Ffe. KEDHAICEIZTIREINE Internal
Affairs (CBI T DFERTIFRVEIRA, EFEFIFTEESRIA(L DGCL [HER L TULD EfEmfTiTE Uz,

3. FSIUITHESHHPROFIER

(1) Tz 7MEEEHF(E. DGCL102 £&(b)(1)ICREDE. BERERICRESNITEBRFIPTERERIEZTEDSD
EFBNTHDEHRL. BHET ST 7MNEFRHIFFICEZEURUFE U, DGCL102 £&(b)(1)(F. EARERDEH
AFCELT, UTDOESODRELTNET .

(b) AX(a)CEDETEAERICEDHDINEFIAICINA T, BRAERICUTORRZEDHDZENTED.

(1) BROEENURHOEFZORITOIODBRENCE, BN OKRE, BatRE, BER, A2/ (-,
IMABHDA LN —DISIE UL FTIL—-TOERZRE, T&. HIRRURETZIHRE. BL. INSOR
ENT TSI FPNECER UIRWNMEEICED RBECBWTHBERICRE I DVNENDDIXIFHEITDZENT
SOHER. MBEBERICHRDOT. BRERICREIT D ENTES.

FoSUTTVNEEHHE. FRR LB CEDIRTIEARVEFEEOERERMDIER. RIRGRE(E. StnEE
RUOEEOBEL N CH|E EOBRICBITIEERBE THINS., EIHHFAEERIEL. [BEOEE| XU [#
FEDEAT] (CHIETBEDNDTHND. DGCLI02 EZ(b)(1)ICEDE, WETHBIEHRULELRE. £z, Cyan BHHIR
BIBg. RB—DOBHCDWOTMEHIPT R NESFHFIFFCBWTCRIFICERE I LD (CRolec &, FFHIRICHL
TFEUHIRN (SREBEIIN RSN DEEEEN DD 7B U. SESEERNZEBFHYIFTICHREIEDIEN
TE 2@ HIFrEELIAL. DGCL102 &(b)()NEH D LRBRBICARIT D EHIRLELRE 2

(2) 88 11 &553Kk(& Internal Affairs (CBIT DFEKRICH ISRV SERTERCIRTE SN ToEMBIHI P EIEKIE (SR
THDEHRUET SO T PINEFRHHIPFIOHMRC LT, T 7MNEEHHPAE. 8 11 £5EKE Internal
Affairs ([CZEH I DHEEMENHD D . 50T 7 MEFEHFIFTE Internal Affairs ZAH (IR BEIRU CTWD EFEELE
Ufc. 315, TS0 7 NemsfIfnd. EBamarmo$fZ5I B L. Internal Affairs & (& [t &EDIR
%8, BRI EDRIORGREISEDEIE] P2BERIT I ETS. TSSO VMNEESHFROES I LTSRS
HEARTARHTHROWEHRUE U, TUT. AMEGEHSHHIPIEERIBOEDSERDBE (Facial Challenge) T

1073 A. 3d 934 (Del. Ch. Jun. 25, 2013). TSI ZMETRHHFAE. LZIBRICBVT, FTSOT PHEENOSHOMBERICS
WT. &1 Internal Affairs (CBIF DeRADBBERENFIFTZT SO 1T VINEFRHFAE T DEZEHIEBEXBEOENEERDE LI,
11 A claim under the 1933 Act does not turn on the rights, powers, or preferences of the shares, language in the corporation’s
charter or bylaws, a provision in the DGCL, or the equitable relationships that flow from the internal structure of the corporation”
2017 WL 6719718, at 1.

12 3 E(CDE. Blue Apron BfF¥k 4 BRU 5 B

13 “matters peculiar to the relationships among or between the corporation and its current officers, directors and shareholders”
Edgar v. MITE corp., 457 U.S. 624 (1982)

14 b 2.2

1 SR ERo TOWBRIEN . DGCL EWHVRBBECHVTEEELBBIRMINRVNEVSBENS, BRIEANREBCHIDST,
BRI EELIEDEEEZHMIL TVB EVWS T EEZBKRULTVET,
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BETA, EHBLIPTEEELRIEN Internal Affairs (CBI T 3BR(OEBINIBTEEENBNE 1. 1933 EXREFSE
T OFEKRICRAT IHYEEETHBEIEL Internal Affairs (CHHETIEHMTRIDCHDTHD EHRLELE Y,

(3) BEIC. EBHHPEERBENMEMNBFTNCGT SO VNOERRUANFREAICER T IHMENEVWSHICEL
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5L B R EERIE LEBRUT SO T PNOEERUANFERBICER T 3EDTEH>RVWEEHRLELE S,

FEIRDIRA > b

1. #ERALEROTHENE

SEDFT ST 7INESHFIF(E. EBHFIFFEEREOBMMEICDNT, ETLDEREER. I205. EBH
FHIFMEERIENVNVR DR TH D TEDGCL LER ESNBINENEVSERNSHIlEZ L TWET. LI T,
SEEAFFIFMERRIENERA NS EANSH (CEIT2FHBCHEH T, EMRFIPTEERIRZER I D ENEE
THOD. FHEERZB<EDTHIFLV D LHIIINIRENDIRIBIFIEZ SN TND Z LICBEIDRENHDFT,

2. IEEMICHITDEHRFIFIERRR

FRTERZESD . FSOTT7NESHFPFEERERICE T DERHERNEZESHTZ DGCL102 F(b)(1)ZARMLC
EPRRHIFFEERIBOEIMEZHETL TVEIT DT, AHROGIEIMEBERICH VT DEDRFIFTEERIADEE M
(CETRIFIZNEESNDEEEN DD EEZSNET . LIZBVWEL T, RHREZZ T CEFPSFITERRIEZR
EFDHACIE TiL 3. TERDEEEHDIEDNDD, REIEUTERERCHETDZEMNEBRULWEES ZENT
TFEY,

3. #FMEHBEO HESHCHIT IR

AEROWERES (. WINEHFR_LISH(CEREREBRHIFFEERIAZED CTLE LN LERHMNK
HIRZR T OEARFIPMEERIBZERERICRET 255 (E FRIE UTHRERDRBENBEELIBZOETT. UM,
EPRHIFAEERIAL, RAE UTKRECHAHRERRRIATH DD, HRRIBZEARER(SEMT DT ECDNTER
FORBZRGIDCENEBTHDEVWOTEHEMENDDERT. TIT. Z<DOLBERAT. MEBERDEE(CD
WT(IREREDRE IR BWFRERBEDH TIT D CEMNARLESNTND T EMNS. LD ESDAHIROHIZL
BEARERCB T DEBRHIFAEERIRCIROSND AN D EDD. MEERICSVTEBRHIFFEERIEZESD
THELEVWDSHIGEEZASNET .

4. FHERBEICHT I

LRETHEAIZES D, EHBFHFIFAEIERIAIE. Cyan BHHIRBE (CHRE LS 11 KEK(CEET DERANMEHIFR
ROEFFHIPR CRFIGITTHRE T D EVLWDIEIRERURITRMDFAEIEZEE T D (CRITRHAINE U2
MREWDAEN B DET . CDORSRBIEERVHEBLEDZE (TG U2t BREROMIGICEALT. 30T 77M
EaadlArid. DGCL (&, B mE(CH I B3HADIL—ILIRE (Private Ordering) MUNBIGDTz6ICFREMER VLA

16 2R E EBREOD DL SNBIN LISICHT ZERBENRITAHOIHERICL > TELINTVLBI T NS TN, Internal
Affairs ([CE%H T DaJREMN BB LiEENTWLET,

7 Bl E(cDE. Blue Apron BHR 12 HB~14 8

18 Rodriguez de Qujias v. Shearson/American Express, Inc. 490 U.S. 477 (1989)

19 b2, Blue Apron B4k 18 E~23 B
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