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SEC Adopts Rules To Allow Use of Electronic Signatures

On November 17, 2020, the Securities and Exchange Commission (SEC) adopted
amendments to Rule 302(b) of Regulation S-T (Rule 302(b)), which permits registrants
and others to use electronic signatures in documents authenticating typed signatures
used in electronic filings, subject to certain requirements. The adopted rules also amend
certain rules and forms under the Securities Act of 1933, the Exchange Act of 1934
(Exchange Act) and the Investment Company Act of 1940 to allow signatories to use
electronic signatures in connection with certain other filings. The revised rules will
permit the use of electronic signatures in connection with, among others, annual reports
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, Section
16 of the Exchange Act forms, registration statements on Forms S-1, S-3 and S-8, and
foreign private issuer filings such as Form 20-F. The amendments will take effect upon
their publication in the Federal Register, and the Staff will permit filers to comply with
the amendments to Rule 302(b) in advance of their publication.

Currently, Rule 302(b) requires signatories of electronic filings to manually sign
documents — known as signature authentication documents — authenticating the typed
signatures in the filings, and for companies to retain physical copies of the documents
for five years. As amended, Rule 302(b) will permit the use of electronic signatures in
signature authentication documents, subject to certain requirements, and companies will
continue to be able to use manual signatures if they prefer.

In connection with the rule amendments, the SEC updated its EDGAR Filer Manual,
which will set forth the signing process requirements for electronic signatures. The
updated EDGAR Filer Manual states that for a signatory to use an electronic signature in a
signature authentication document, the signing process for the electronic signature must:

- require the signatory to present a physical, logical or digital credential that authenti-
cates the signatory’s individual identity;

- reasonably provide for non-repudiation of the signature;

- provide that the signature be attached, affixed or otherwise logically associated with
the signature page or document being signed; and

- include a timestamp to record the date and time of the signature.
In addition, before a signatory initially uses an electronic signature to sign a signature

authentication document, the signatory must manually sign a document attesting that the
signatory agrees that the use of an electronic signature in any authentication document
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constitutes the legal equivalent of the signatory’s manual signature
for purposes of authenticating the signature to any filing for which
it is provided. The filer must retain an electronic or a hard copy of
the signatory’s manually signed document for at least seven years
after the date of the most recent electronically signed authentica-
tion document. As amended, Rule 302(b) also will require elec-
tronic filers to retain, for five years, electronic copies of signature
authentication documents, and such filers must, upon request,
furnish to the SEC documents retained pursuant to Rule 302(b).

Filers that choose to use electronic signatures in signature
authentication documents should confirm that the electronic
signing process their signatories use conforms to the updated
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EDGAR Filer Manual, that signatories sign the signature
authentication documents before the related forms are filed and
that filers retain, for the requisite period, each signatory’s initial,
manually signed signature authentication document.

Separately, the SEC revised its rules to facilitate electronic
service and filing in the SEC’s administrative proceedings.

Additional information is available in the SEC’s adopting release
and accompanying press release.
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