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OPINION  

DENNIS JACOBS, Circuit Judge: 

Ghazi Abbar, a Saudi businessman who man-
aged Abbar family trusts, lost $383 million invested 
with a United Kingdom affiliate of Citigroup, Inc. 
He seeks to arbitrate his grievances under the rules 
of the Financial Industry Regulatory Authority 
("FINRA") against a New York affiliate, which is a 
FINRA member. The United States District Court 
for the Southern District of New York (Stanton, J.) 
permanently enjoined the arbitration on the ground 
that Abbar is not a "customer" of the New York 
affiliate. 

The Abbar family trusts were administered 
through two wholly-owned investment vehicles 
(defendants Amatra Leveraged Feeder Holdings, 
Limited and Ajial Leveraged Feeder Holdings, 
Limited) that held the family portfolio. Abbar pur-
sued a risky leveraged investment by purchasing 
options from Citigroup Global Markets Ltd. ("Citi 
UK"), which is incorporated in the United Kingdom 
under the laws of England and Wales. The options 
entitled Abbar to the value of certain assets in a 
fund held by Citi UK. Some of the investment 
bankers who helped develop Abbar's  [*3] trading 
strategy, and some of the personnel who worked on 
the investments, were employed at another 
Citigroup affiliate, Citigroup Global Markets Inc. 
("Citi NY"), which is incorporated under the laws 
of New York. When the investments lost all value, 

Abbar commenced a FINRA arbitration in New 
York against Citi NY, a FINRA member. 

Citi NY brought an action in the Southern Dis-
trict of New York to enjoin the arbitration, citing 
the FINRA Code of Arbitration Procedure for Cus-
tomer Disputes ("FINRA Code"), which provides 
that a FINRA member consents to arbitration with 
its customers. After a bench trial, the district court 
ruled that Abbar, who purchased no goods or ser-
vices from Citi NY and had no account with it, 
therefore lacked the indicia of a customer. Accord-
ingly, the injunction was issued. We affirm. 
 
BACKGROUND  

The following facts are drawn from the district 
court opinion and the undisputed portions of the 
parties' pleadings and filings. 

In late 2005 to early 2006, Ghazi Abbar's pri-
vate banker, Mohanned Noor, left Deutsche Bank 
and joined Citigroup Private Bank in Geneva, 
bringing with him the business of the Abbar family. 
In the following months, Abbar family trusts 
(through the defendant  [*4] investment vehicles) 
purchased complex options in London from Citi 
UK. 

The structure of the option transactions was as 
follows (with some blessed simplification). Citi UK 
set up two "reference funds" to hold the investment 
assets. Abbar contributed $198 million1 to the ref-
erence funds and Citi UK agreed to contribute be-
tween $300 and $900 million in "leverage" funds.2 
Citi UK held ownership of all the assets in the ref-
erence funds, including Abbar's contribution. In 
exchange for Abbar's contribution and certain fees, 
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Citi UK issued options to the Abbar family trusts 
that entitled them to the value of the assets held in 
the reference funds, less the leverage funds. Under 
this arrangement, the Abbar family trusts were al-
lowed to keep 100 percent of any upside, but had to 
bear the first $198 million in losses. If the reference 
funds lost more than the $198 million, the addition-
al loss was borne by Citi UK.3 
 

1   Abbar contributed $343 million in assets 
encumbered by $145 million in debt, a net 
contribution of $198 million. 
2   The exact amount of leverage contribut-
ed by Citi UK would vary based on the risk 
level of each individual investment selected 
by Abbar. The total leverage that could be 
provided  [*5] was capped at $900 million. 
3   Abbar paid an interest charge to Citi UK 
on any leverage funds extended to the refer-
ence funds. In this sense, although Citi UK 
retained economic ownership of the refer-
ence funds, the leverage funds are compara-
ble to a non-recourse loan to Abbar. If the 
value of this loan was impaired, the risk was 
borne by Citi UK, the lender. 

While Citi UK owned the reference funds, they 
were managed by Abbar with oversight from New 
York by Citi NY. Abbar served as the Investment 
Advisor and selected the funds' investments, subject 
to review and approval by Citi NY. The voting 
rights in the reference funds were held by Citi NY, 
which retained the right to remove Abbar as In-
vestment Advisor (and eventually did). 

The work of structuring and negotiating the op-
tions was done mainly by Citi NY personnel work-
ing in a Citigroup division known as the "Hybrids 
Group." Such "fund derivatives" were within that 
division's area of specialty, whereas London traders 
at Citi UK typically arranged investments in differ-
ent financial products. 

Providing expertise to Citigroup colleagues 
elsewhere was routine for Citi NY personnel. The 
arrangement was desired by Abbar, who wanted his 
private  [*6] banker Noor "to be able to walk the 
corridors of the entire Citigroup," and have "access 
to the entirety of Citigroup"--"wherever the best 
people were." Citigroup Global Mkts., Inc. v. Ab-
bar, 943 F. Supp. 2d 404, 406 (S.D.N.Y. 2013) 
("CGMI v. Abbar"). Abbar had frequent communi-

cation with the personnel at Citi NY, paid little at-
tention to which Citigroup entity employed the 
people he was working with, and interacted with 
employees of Citigroup divisions and offices in 
Geneva as well as in London and New York. 

Under the two option agreements (one with 
each of the defendant investment vehicles), the 
Citigroup counterparty to the option transactions 
was Citi UK. The terms of the options were set 
forth in confirmations between Citi UK and Abbar's 
investment vehicles. The transactions were recorded 
on Citi UK's books of account. 

The option agreements themselves included no 
forum selection or choice-of-law clause, but Citi 
UK and Abbar entered into an additional agreement 
that did. Two structuring-services letters contained 
Abbar's agreement to pay Citi UK for setting up the 
investment, and these included forum-selection and 
choice-of-law clauses providing that "any disputes 
which may arise  [*7] out of or in connection with 
this letter agreement" would be adjudicated in Eng-
lish courts under English law. 

After the transactions closed in May 2006, Citi 
NY personnel continued to monitor the risk to Citi 
UK and helped prepare monthly reports on the sta-
tus of the funds. Citi NY performed due diligence 
on hedge-fund assets to assess Citi UK's leverage 
and exposure. As holder of the funds' voting rights, 
Citi NY had final say over investment decisions. 
These services were performed by Citi NY more for 
the benefit of Citi UK than for Abbar. The setup 
allowed Citi NY to override Abbar's decisions as 
Investment Advisor and, in that way, protect Citi 
UK's very considerable interest. 

The interrelationship between Citi UK and Citi 
NY was set out in internal Citigroup documents, 
and was formalized in powers of attorney, including 
one that granted Citi NY authority to sign the 
transaction confirmations for Citi UK. Accounting 
adjustments reflected the value of services each af-
filiate performed for the other. 

The option transactions came under stress in 
2008. Citi NY removed Abbar as Investment Advi-
sor early in 2009. In the fall of 2009, Citi NY em-
ployees participated in workout efforts with  [*8] 
Abbar. Those efforts failed, and Abbar lost his en-
tire investment. 
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Abbar filed a statement of claim with FINRA in 
August 2011 on behalf of himself, his father (Ab-
dullah Mahmoud Abbar), and their investment ve-
hicles. He requested arbitration against Citi NY. 

The statement of claim, which alleged losses 
from the option transactions, also complained of a 
failed $100 million private equity loan facility ex-
tended to Abbar by Citibank Switzerland SA and 
the Geneva branch of Citibank NA. The March 
2007 loan supplied Abbar with funds he needed to 
meet capital calls on his heavily-leveraged hedge 
fund investments. Pursuant to the loan agreement, 
Abbar transferred control of $147 million worth of 
hedge fund investments to the Swiss Citigroup enti-
ties. The financial crisis wiped out the hedge fund 
investments, and Abbar blamed the losses on the 
Swiss banks' mismanagement of the funds. Alt-
hough Citi NY personnel played no role in negoti-
ating the loan, Abbar testified that the loan facility 
and the option transactions were a "package deal," 
and that the workout discussions proposed consoli-
dation of the two transactions. Abbar therefore 
claimed that Citi NY was responsible for the $147 
million loss,  [*9] and sought recovery in the 
FINRA arbitration. 

Abbar lost $198 million on the option transac-
tions, $147 million on the private equity loan facil-
ity, and an additional $38 million that he injected 
into these transactions at various points. All told, 
Abbar lost $383 million. 

Citi NY brought this action in the Southern 
District of New York to enjoin the FINRA arbitra-
tion, and named as defendants Abbar, Abbar's fa-
ther, and their investment vehicles. Because Citi 
NY had no written arbitration agreement with Ab-
bar, the FINRA rules mandate arbitration only if 
Abbar is a "customer" of Citi NY. Citi NY argued 
that Abbar was a customer of Citi UK, but not of 
Citi NY. 

Judge Stanton granted the injunction following 
almost two years of pre-trial motions and a nine-day 
trial (with thousands of pages of documents and 
scores of exhibits admitted in evidence). The opin-
ion explains how this threshold question became so 
ramified: 
  

   That is because the question 
whether Mr. Abbar was a "customer" 

of [Citi NY] was seen to require ex-
amining and evaluating the substance, 
nature, and frequency of each interac-
tion and task performed by the various 
persons who dealt with Mr. Abbar, 
their contemporaneous understandings  
[*10] of whose behalf the person was 
acting [for], and the extent to which 
the person's activities shaped or 
caused the transaction, in the hope 
that such facts would coalesce into a 
functional concept of the customer 
relationship capable of supporting a 
judicial determination. 

 
  
CGMI v. Abbar, 943 F. Supp. 2d at 407. Considera-
tion of all this "evidence as a whole" compelled the 
conclusion that Abbar was not a customer of Citi 
NY "because of the overwhelming significance of 
the execution of the transactions with [Citi UK]" 
and because "the planning, structuring, and other 
services performed by [Citi NY] in New York were 
ancillary and collateral to those central core trans-
actions." Id. at 408. 

However, Judge Stanton ultimately relied on a 
different, more categorical holding: 
  

   However, I do not rest [my] deci-
sion on those grounds which require, 
as they have in this case, such an ex-
penditure of time, expense and effort 
to establish as to make a mockery of 
the statutory concept that whether 
there is an agreement to arbitrate be 
decided by the court at the outset, and 
promptly. There is a better way. . . . 

The more direct, available, relia-
ble, and predictable ground for deci-
sion is . . . [that] the  [*11] investor is 
the customer of the party with which 
he has the account and consummates 
the transaction. 

The entity in which the investor 
has his account, and from whom the 
investor purchases his desired prod-
uct, defines the legal and business lo-
cus of his status as a customer, and is 
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the core of the relationship as a cus-
tomer. 

 
  
Id. The district court noted that this definition of 
"customer" comports with the ordinary meaning of 
the term: "one that purchases some commodity or 
service." Id. at 409 (internal quotation marks omit-
ted) (citing UBS Fin. Servs., Inc. v. W. Va. Univ. 
Hosps., Inc., 660 F.3d 643, 650 (2d Cir. 2011)). 
That solution, Judge Stanton observed, is both sen-
sible and efficient: 

   The elements of an account and a 
purchase are visible to all at the outset 
of the dispute resolution process. 
Their use as a rule of decision allows 
ready determination of the arbitrabil-
ity of disputes, and avoids the need 
for lengthy proceedings over whether 
arbitration is available. It gives the fi-
nancial community reasonable expec-
tations with respect to the rule that 
will apply. That is the ground of deci-
sion in this case, and it should be ap-
plied in other such cases, with appro-
priate exceptions to  [*12] avoid in-
justice. 

 
  
Id. at 410. 

This appeal followed. 
 
DISCUSSION  

"Following a civil bench trial, we review a dis-
trict court's findings of fact for clear error, and its 
conclusions of law de novo; resolutions of mixed 
questions of fact and law are reviewed de novo to 
the extent that the alleged error is based on the 
misunderstanding of a legal standard, and for clear 
error to the extent that the alleged error is based on 
a factual determination." Diebold Found., Inc. v. 
Comm'r, 736 F.3d 172, 182 (2d Cir. 2013). 

"In the absence of an agreement by the parties 
to submit the matter of arbitrability to the arbitrator, 
the question of whether or not a dispute is arbitrable 
is one for the court." Wachovia Bank, Nat'l Ass'n v. 
VCG Special Opportunities Master Fund, Ltd., 661 
F.3d 164, 171 (2d Cir. 2011). The arbitration rules 
of an industry self-regulatory organization such as 

FINRA4 are interpreted like contract terms; "the 
organization's arbitration provision 'should thus be 
interpreted to give effect to the parties' intent as 
expressed by the plain language of the provision.'" 
Id. (quoting Bensadoun v. Jobe-Riat, 316 F.3d 171, 
176 (2d Cir. 2003)) (internal quotation marks omit-
ted). 
 

4   FINRA is a registered  [*13] 
self-regulatory organization under the Secu-
rities Exchange Act of 1934, see 15 U.S.C. 
§§ 78c(a)(26), 78s(b), and has the authority 
to regulate its securities firm members by 
creating and enforcing rules. See Securities 
and Exchange Commission Release No. 
34-56145, 72 Fed. Reg. 42169, 42170 (Aug. 
1, 2007). 

The FINRA Code mandates that members sub-
mit to FINRA arbitration of a dispute if: 
  

   o Arbitration under the Code is ei-
ther: 
  

   (1) Required by a 
written agreement, or 
   (2) Requested by the 
customer; 

 
  

o The dispute is between a cus-
tomer and a member or associated 
person of a member; and 

o The dispute arises in connection 
with the business activities of the 
member or the associated person, ex-
cept disputes involving the insurance 
business activities of a member that is 
also an insurance company. 

 
  
FINRA Rule 12200 (emphasis added). In short, the 
rule requires a FINRA member to arbitrate disputes 
with its "customers," or the "customers" of its "as-
sociated persons" (who are defined as natural per-
sons, see FINRA Rule 12100(r)). Since Citi NY is a 
FINRA member, see FINRA Rule 12100(o), and 
there is no written agreement to arbitrate, the deci-
sive issue is whether Abbar was a "customer" of 
Citi NY. See UBS, 660 F.3d at 648-49  [*14] (not-
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ing that FINRA members are bound to adhere to the 
arbitration provisions of the Code). 

The FINRA Code does not define "customer," 
except to say that a "customer shall not include a 
broker or dealer." FINRA Rule 12100(i). At the 
outset, we can reject Abbar's contention that, under 
John Hancock Life Insurance Company v. Wilson, 
254 F.3d 48 (2d Cir. 2001), we must resolve any 
ambiguity in favor of arbitration. This argument has 
been rejected more than once. See Wachovia, 661 
F.3d at 170-71; Citigroup Global Mkts., Inc. v. 
VCG Special Opportunities Master Fund Ltd., 598 
F.3d 30, 39 (2d Cir. 2010) ("Citigroup v. VCG"); 
cf. Bensadoun, 316 F.3d at 176 (classifying John 
Hancock's suggestion that presumption in favor of 
arbitration applies as "dicta"). Because the parties 
here are disputing the existence of an obligation to 
arbitrate, not the scope of an arbitration clause, the 
general presumption in favor of arbitration does not 
apply. See Applied Energetics, Inc. v. NewOak 
Capital Mkts., LLC, 645 F.3d 522, 526 (2d Cir. 
2011) ("While doubts concerning the scope of an 
arbitration clause should be resolved in favor of 
arbitration, the presumption does not apply to dis-
putes concerning whether  [*15] an agreement to 
arbitrate has been made."); see also UBS, 660 F.3d 
at 663 (Preska, J., dissenting) (citing Applied Ener-
getics to reject application of presumption to defini-
tion of "customer" in FINRA Rule 12200). There-
fore, the word "customer" must "be construed in a 
manner consistent with the reasonable expectations 
of FINRA members." Wachovia, 661 F.3d at 171 
(internal quotation marks omitted). 

The purchase of a good or service from a 
FINRA member creates a customer relationship. 
See UBS, 660 F.3d at 650. When such a purchase is 
undisputed, "there is no need for further court pro-
ceedings" concerning the existence of a customer 
relationship. Wachovia, 661 F.3d at 173. Likewise, 
when it is clear that no goods or services were pro-
vided by the FINRA member, "there is no need to 
grapple with the precise boundaries of the FINRA 
meaning of 'customer'" because "no rational fact-
finder could infer" a customer relationship on such 
facts. Wachovia, 661 F.3d at 173-74 (holding that 
no customer relationship existed where FINRA 
member provided no "agency, brokerage, advisory 
or fiduciary services" for opposing party, and no 
brokerage services agreement existed). 

Our case lies in between. Citi NY  [*16] em-
ployees certainly provided services to Abbar: they 
helped structure and manage the option transac-
tions. However, Abbar did not purchase those ser-
vices from Citi NY. His investment agreements 
were with Citi UK, and the fee for all services ren-
dered by Citigroup personnel and offices was paid 
to Citi UK. Citi UK--not Citi NY--was the counter-
party to the option agreements and the structuring 
services letters. While Abbar was certainly a "cus-
tomer" of Citi UK, that relationship does not allow 
Abbar to compel arbitration against its corporate 
affiliate. See Wachovia, 661 F.3d at 171 (holding 
that a purchaser of a credit default swap from "Wa-
chovia Bank, N.A." was not a "customer" of affili-
ate "Wachovia Capital Markets, LLC"). The district 
court found as fact that when Citi NY provided 
management services to Abbar, it acted primarily 
for Citi UK in connection with the services Citi UK 
was providing to Abbar. CGMI v. Abbar, 943 F. 
Supp. 2d at 406-07. That finding of fact is not clear 
error, and is well supported by the record. 

We are thus presented with an issue that, until 
now, this Court has been able to avoid: the "precise 
boundaries of the FINRA meaning of 'customer.'" 
Wachovia, 661 F.3d at 173-74.  [*17] We hold that 
a "customer" under FINRA Rule 12200 is one who, 
while not a broker or dealer, either (1) purchases a 
good or service from a FINRA member, or (2) has 
an account with a FINRA member. 

The ordinary meaning of the word "customer" 
(no special meaning seems intended) is "someone 
who buys goods or services." UBS, 660 F.3d at 650 
(internal quotation marks omitted) (citing multiple 
dictionary definitions). By agreeing to accept "a fee 
for its services" or by selling securities to an entity, 
a FINRA member understands that it may be com-
pelled to arbitrate if a dispute arises with that entity. 
Id. This may not be a "comprehensive definition of 
the term," see id., but it captures virtually all cus-
tomer relationships. 

A customer relationship can also come into be-
ing by opening an account with the FINRA mem-
ber. See Oppenheimer & Co., Inc. v. Neidhardt, 56 
F.3d 352, 357 (2d Cir. 1995) (finding that "placing 
funds with Oppenheimer for investment" created a 
"customer" relationship under the predecessor rule 
to FINRA Rule 12200). An account holder has a 
reasonable expectation to be treated as a customer, 
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whether or not goods or services are purchased di-
rectly from the FINRA member. Likewise,  [*18] 
the FINRA member should anticipate that ac-
count-holders may avail themselves of the arbitra-
tion forum to dispute transactions arising from the 
account. So even if the FINRA member executes all 
securities transactions through an affiliate or pro-
vides services without fee, the account-holder can 
compel arbitration under Rule 12200.5 
 

5   Our conclusion is bolstered by FINRA 
Regulatory Notice 12-55, which defines the 
term "customer" as it is used in FINRA's 
suitability rule to include "a person who is 
not a broker or dealer who opens a brokerage 
account at a broker-dealer or purchases a se-
curity for which the broker-dealer receives or 
will receive, directly or indirectly, compen-
sation." FINRA Regulatory Notice 12-55 at 
Q & A 6(b) (Dec. 2012). While application 
of Regulatory Notice 12-55 is limited to the 
suitability context, its recognition that either 
a purchase or account may give rise to a 
customer relationship further counsels 
against limiting Rule 12200's use of the term 
"customer" to those who purchase a good or 
service from a FINRA member. See UBS, 
660 F.3d at 651 (relying on other provisions 
in the FINRA Code to define "customer" in 
Rule 12200). 

In most cases, this definition of "customer"  
[*19] can be readily applied to undisputed facts. 
That is so in this case: Abbar never held an account 
with the FINRA member and (notwithstanding his 
argument to the contrary) never purchased any 
goods or services from it. When it is unclear 
whether goods or services were in fact purchased 
from the FINRA member, discovery (and possibly a 
trial) may be required. See Wachovia, 661 F.3d at 
173 (citing Citigroup v. VCG, 598 F.3d at 32-33, 
39). But even then, it will not be necessary to make 
a detailed examination (as the district court felt 
compelled to do here) of "the substance, nature, and 
frequency of each interaction and task performed by 
the various persons . . . , their contemporaneous 
understandings . . . , and the extent to which the 
person's activities shaped or caused the transaction." 
CGMI v. Abbar, 943 F. Supp. 2d at 407. 

The only relevant inquiry in assessing the ex-
istence of a customer relationship is whether an ac-
count was opened or a purchase made; parties and 
courts need not wonder whether myriad facts will 
"coalesce into a functional concept of the customer 
relationship." Id. To the extent and in the event such 
a bright-line rule allows for evasion and abuse, we 
think that  [*20] sufficient relief can be afforded by 
FINRA's power to discipline its members and adjust 
its rules, and by Judge Stanton's caveat that excep-
tions may be compelled in rare instances of injus-
tice. See Oppenheimer, 56 F.3d at 357 (finding 
customer relationship with FINRA member, despite 
the claimant's lack of an account with the member, 
because the claimant would have had an account 
with the member but for the fraud asserted in the 
FINRA arbitration); cf. UBS, 660 F.3d at 650 (not-
ing that a customer may also be one who "under-
takes to purchase a good or service" from a FINRA 
member"). 

As this case illustrates, finance nowadays often 
involves worldwide sources, networks of infor-
mation, talent and technology. But multiple inputs 
do not necessarily create customer relationships in 
different places simultaneously. The proceedings 
conducted in this case amount to a controlled ex-
periment in what happens when customer status 
entails inquiring into each communication, agree-
ment, side agreement, understanding, and rendering 
of advice, and when big guns are drawn in conten-
tious discovery disputes and at trial. The sprawling 
litigation that can (and did) result defeats the ex-
press goals of arbitration  [*21] to yield economi-
cal and swift outcomes. 

A simple, predictable, and suitably broad defi-
nition of "customer" is therefore necessary. See 
UBS Fin. Servs., Inc. v. Carilion Clinic, 706 F.3d 
319, 325 (4th Cir. 2013) (defining "customer" as 
"one, not a broker or dealer, who purchases com-
modities or services from a FINRA member in the 
course of the member's business activities . . . ."). 
True, the definition closes the FINRA forum to 
some foreign transactions with little connection to 
the United States. But a foreign business that wants 
to assure access to FINRA arbitration for its griev-
ances need only transact business with a FINRA 
member or hold an account with one. 

The judgment of the district court is affirmed. 
 


