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companies where both have made heavy specific investments. These clauses are
particularly pertinent in settings such as joint ventures or venture capital
companies, which tend to involve such investments. The second intuition is that
these arrangements constitute self-defence tools that are, additionally, relatively
self-enforceable. Specifically, self-defence adopts the form of a put option in tag-
along arrangements or a call option in drag-along arrangements, to the benefit of
shareholders exposed to expropriation risk. These tools are relatively self-
enforceable because their implementation entails no third-party involvement. The
third intuition is that their typical location is that of shareholders’ agreements and
not bylaws, since they define inter-shareholder relations (involving all or some of

them) rather than corporate structure or machinery.
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