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Effective January 5, 2026, the global cryptocurrency landscape
has shifted with Binance’s transition to a fully regulated
structure within the Abu Dhabi Global Market (ADGM), in the
United Arab Emirates. In this article we analyze the legal
implications of this restructuring for investors. We examine
the transition from the ambiguous “Binance Operators” to the
specific “Nest” entities, and the material shift from Hong
Kong  arbitration  to  a  rigorous  International  Chamber  of
Commerce (ICC) framework seated in the ADGM.

Part I: The Structural Shift – From “Operators” to “Nest”

To understand the current legal standing of an investor, one
must distinguish the new structure from the old.

1.1 The Legacy Issue: “Binance Operators”

Under previous Terms of Use (2017-2025), users contracted with
“Binance Operators,” defined broadly as “all parties that run
Binance.”  This  structure  presented  significant  challenges
regarding transparency and jurisdiction.

In Lochan v. Binance Holdings Limited, 2023 ONSC 6714, the
Ontario  Superior  Court  found  this  definition  problematic,
noting it obscured the identity of the true counterparty. This
opacity  was  not  merely  a  matter  of  private  contract
interpretation but was judicially recognized as a defining
feature of the platform’s operations. In the United States,
the ‘Court Findings of Fact’ consented to by the defendants in
Commodity Futures Trading Commission v. Zhao et al. explicitly
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characterized the model as “Binance’s reliance on a maze of
corporate entities to operate the Binance platform…designed to
obscure the ownership, control, and location of the Binance
platform” (2023 WL 10448932 (N.D. Ill. 2023)).

For  the  investor,  this  “maze”  created  a  significant
informational deficit, contributing to judicial findings of
unconscionability  by  making  it  difficult  to  identify  the
proper defendant or the location of assets. Justice Morgan of
the  Ontario  Superior  Court  summarized  this  as  follows:
“Binance, as the party that designed and whose professionals
drafted  the  contract,  engineered  the  arrangement  to  take
advantage  of  the  complexity  that  was  hidden  behind  the
superficially benign appearance of an arbitration clause. The
inequality of information… resulted from this informational
deficit was at a maximum.”

1.2 The New Regime: The “Nest” Ecosystem

The  2026  Terms  of  Use  replace  this  obscurity  with  three
distinct ADGM-licensed entities (in Abu Dhabi, the United Arab
Emirates).  Identifying  the  correct  defendant  is  now  a
prerequisite  for  any  valid  legal  claim.

Nest Exchange Limited (Recognized Investment Exchange):
Operates the matching engine. Crucially, it generally
does not hold client assets. Claims regarding system
outages or matching errors should fall here.
Nest Clearing and Custody Limited (Recognized Clearing
House): This is the custodian of digital assets and the
central counterparty for derivatives. It is subject to
strict requirements under ADGM Rules. Claims regarding
frozen assets, withdrawals, or insolvency are expected
to be directed here.
Nest Trading Limited (Broker-Dealer): This entity is the
principal counterparty for “off-exchange” services. When
users  utilize  swaps  or  OTC  trading,  they  should  be
trading  against  Nest  Trading  Limited’s  proprietary



inventory,  not  against  other  users  on  the  exchange.
Claims  regarding  pricing  fairness  in  these  specific
products should be directed here.

Investors can no longer sue a generic brand. Liability is
segregated. For example, a claim for lost assets filed against
the Exchange entity, rather than the Custody entity, risks
dismissal for lack of standing.

Part II: The New Dispute Resolution Mechanism (Clause 37)

The most critical update for investors is Clause 37 of the
2026 Terms, which mandates arbitration under the ICC Rules
seated  in  the  ADGM.  The  text  imposes  strict  procedural
parameters that fundamentally alter the economics of dispute
resolution.

2.1 Analysis of the Arbitration Agreement

Mandatory  Three-Member  Tribunal  (Clause  37.2):  “The
tribunal shall consist of three (3) arbitrators to be
appointed in accordance with the ICC Rules.”
Exclusion of Expedited Rules (Clause 37.5): “The parties
expressly agree that the Expedited Procedure Rules shall
not apply.”
Seat of Arbitration: The ADGM.
Exclusive  Jurisdiction:  The  parties  irrevocably  waive
the jurisdiction of all other courts, including the UAE
onshore courts.

2.2 Comparative Analysis: HKIAC vs. ICC Rules

The shift from the previous regime (often HKIAC default rules)
to this specific ICC framework creates a sophisticated, higher
cost environment.



Feature

HKIAC
Administered
Rules (Typical

Previous
Mechanism)

ICC Rules
(2026 Terms,
Clause 37)

Legal
Implication for
the Investor

Number of
Arbitrators

Defaults to one
or three. For
smaller claims,

a sole
arbitrator is

standard
practice to

control costs.

Clause 37.2
mandates a
tribunal of

three
arbitrators
for all

disputes.

The claimant
must advance

fees for three
arbitrators.

This creates a
higher financial
floor that may

exceed the value
of retail
claims.

Expedited
Procedure

Accelerated
procedures

available for
amounts under

~USD 3M,
resulting in

faster
resolution and
lower fees.

Clause 37.5
expressly
disapplies

the Expedited
Procedure
Rules.

Even low-value
disputes must
undergo the

full, standard
ICC arbitration

process,
extending

timelines and
increasing legal

fees.
2.3 Assessing Access to JusticeIn Lochan, the court found the
cost of arbitration prohibitive for average consumers. The new
Clause 37 arguably exacerbates this barrier by mandating three
arbitrators and excluding expedited options. While the “Nest”
entities provide a clear legal nexus to the ADGM (curing the
“no connection” defect of Hong Kong), the procedural costs may
render  low-value  claims  economically  irrational  to  pursue
individually.

Part III: Regulatory Protections & Governing Law



3.1 Governing Law: English Common Law

The  Terms  are  governed  by  ADGM  Law,  which  directly
incorporates  English  Common  Law.  This  offers  investors
certainty regarding property rights; citing precedents like AA
v Persons Unknown & Ors, Re Bitcoin [2019] EWHC 3556 (Comm),
where Bryan J concluded “I consider that cryptoassets such as
Bitcoin are property”, and contract interpretation, removing
the  unpredictability  of  offshore  jurisdictions.  Being
constituted as property under English law applied in the ADGM,
cryptoassets held by Binance may be subject to proprietary
injunctions.

3.2 Consumer Protection Regulations 2025

Investors have a new layer of defense outside of arbitration.
The ADGM’s Consumer Protection Regulations prohibit “unfair
terms” and allow users to file complaints directly with the
ADGM  Regulator  (FSRA).  This  public  enforcement  mechanism
provides  a  potentially  cost-free  avenue  for  grievance
resolution that was absent in the “Binance Operators” era.

Part IV: Cross-Border Enforcement

For an investor, a legal victory is only as good as the
ability to collect assets. The ADGM structure provides two
distinct pathways for enforcement.

4.1 The New York Convention (International Enforcement)

An award issued under Clause 37 is an ADGM arbitral award.
Because  the  UAE  is  a  signatory  to  the  Convention  on  the
Recognition and Enforcement of Foreign Arbitral Awards (the
“New  York  Convention”),  this  award  is  recognized  and
enforceable  in  over  170  countries  (including  the  US,  UK,
Australia, and Canada). A prevailing investor takes the award
to a local court in the defendant’s jurisdiction. The court
enforces  it  as  a  local  judgment,  subject  only  to  narrow
procedural defenses.



4.2 Recognition by ADGM Courts (Asset Seizure)

Since the assets may be held by Nest Clearing within the ADGM,
the most direct route is expected to be local enforcement in
the ADGM. An investor cannot simply “execute” the arbitral
award. They must apply to the ADGM Court of First Instance for
ratification.  Once  the  Court  recognizes  the  award  as  a
judgment, the investor can utilize ADGM enforcement mechanisms
(e.g., attachment of bank accounts) to seize assets from the
Custodian.

4.3 The Defensive Shield

Investors should be wary of ignoring Clause 37 to sue in their
home jurisdiction. If a default judgment is obtained abroad in
breach of the arbitration agreement, the ADGM Court, applying
English  private  international  law,  will  likely  refuse  to
recognize that foreign judgment. This effectively insulates
the assets held in the ADGM from rogue foreign litigation.

Conclusion

Binance’s transition to the ADGM represents the regulatory
certainty  of  the  “Nest”  ecosystem,  but  at  the  cost  of  a
potentially more expensive dispute resolution process. For the
investor, the path to recovery is now clearer, yet it requires
correctly identifying the liable “Nest” entity and navigating
a  mandatory  three-arbitrator  tribunal.  To  succeed  in  this
environment,  investors  must  possess  both  subject  matter
command and local proficiency. The author, Mahmoud Abuwasel,
is a Harvard graduate, solicitor, and qualified arbitrator who
has litigated in the ADGM and is routinely instructed in high-
stakes  crypto-asset  mandates.  He  combines  deep  technical
expertise  in  liquidation  and  custody  disputes  with  the
procedural rigor required for success in arbitration and ADGM
matters, and is the author of the upcoming book ‘UAE Crypto
Litigation’.  In  this  sophisticated  regulatory  environment,
retaining services with dual fluency in blockchain mechanics,



arbitration,  and  litigation  is  the  decisive  factor  in
converting  a  valid  claim  into  a  realized  recovery.

Author: Mahmoud Abuwasel
Title: Partner – Disputes
Email: mabuwasel@waselandwasel.com
Profile:
https://waselandwasel.com/about/mahmoud-abuwasel/

Lawyers and consultants.
Tier-1 services since 1799.
www.waselandwasel.com
business@waselandwasel.com

https://www.waselandwasel.com
mailto:business@waselandwasel.com

