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Item 1.

Item 2.

Item 3.

Item 4.

Item 5.

Item 6.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Plan Information. (1)
Registrant Information and Employee Plan Annual Information. (1)

(1) Information required by Part I to be contained in the Section 10(a)
prospectus is omitted from the Registration Statement in
accordance with Rule 428 under the Securities Act and the Note to
Part I of Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Incorporation of Documents by Reference.

The following documents filed with the Securities and Exchange
Commission (the "Commission") are incorporated by reference in this
registration statement:

(a) The Registrant's latest annual report on Form 10-K filed with the
Commission;

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the
Securities Act of 1934, as amended (the "Exchange Act") since the
end of the fiscal year covered by the annual report referred to in
(a) above;

(c) The description of the Registrant's Common Stock contained in the
Registrant's registration statement on Form 8-A filed with the
Commission under Section 12 of the Exchange Act, including any
amendment or report filed for the purpose of updating such
description.

All documents subsequently filed by the Registrant pursuant to Sections
13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of
a post-effective amendment which indicates that all securities
registered hereby have been sold or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference
in this registration statement and to be a part hereof from the date of
the filing of such documents.

Description of Securities.

Not applicable.

Interests of Named Experts and Counsel.

Not applicable.

Indemnification of Directors and Officers and Limitation of Liability.

Section 145 of the Delaware General Corporation Law (the "DGCL")
authorizes a court to award, or a corporation's board of directors to
grant, indemnity to directors and officers in terms sufficiently broad
to permit such indemnification under certain circumstances for
liabilities (including reimbursement for expenses incurred) arising
under the Securities Act.

As permitted by Section 107 of the DGCL, the Registrant's Certificate
of Incorporation, as amended, includes a provision that eliminates the
personal liability of its directors to the Registrant or its
stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director's
duty of loyalty to the corporation or its stockholders, (ii) for acts
or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (iii) under Section 174 of the DGCL
(regarding unlawful payments of dividends and unlawful stock purchases
or redemptions) or (iv) for any transaction from which the director
derived an improper personal benefit.
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In addition, as permitted by Section 145 of the DGCL, the Bylaws of the
Registrant, as amended, provide that:

(i) the Registrant is required to indemnify to the fullest extent
authorized by law, subject to certain very limited exceptions, any
person who was or is made a party or is threatened to be made a
party to or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason
of the fact that she or he is or was a director or officer of the
Registrant or is or was serving at the request of the Registrant as
a director, officer, employee or agent of another corporation or of
a partnership, joint venture, trust or other enterprise, including
service with respect to an employee benefit plan (an "indemnitee"),
against all expense, liability and loss (including attorneys' fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid
in settlement) reasonably incurred or suffered by such person in
connection therewith;

(ii) the Registrant is required to advance expenses, as incurred, to
its indemnitees in connection with defending a legal proceeding;
provided, however, that, if the DGCL so requires, an advancement of
expenses to a director or officer will be made only if an
undertaking is delivered to the corporation to repay all amounts
advanced if it is ultimately determined that indemnification is
unavailable;

(iii) an indemnitee may bring suit against the Registrant to recover
the unpaid amount of any claim within 60 days after a written claim
has been received by the Registrant;

(iv) the rights conferred in the Bylaws, as amended, are not
exclusive. The Registrant's obligation to indemnify an indemnitee
must be reduced by any amounts such indemnitee receives (1) from
insurance policies purchased by the Registrant, (2) from another
corporation, partnership, joint venture, trust or other enterprise
for whom the indemnitee was serving at the request of the
Registrant, or (3) under any other applicable indemnification
provision;

(v) the Registrant may indemnify and advance expenses to employees
and agents of the Registrant to the same extent as it provides
indemnification and advancement of expenses to its directors and
officers, except as otherwise directed by law, its Certificate of
Incorporation, the bylaws, agreement or vote.

The Registrant has entered into Indemnification Agreements with each
of its current directors and executive officers to give such
directors and executive officers additional contractual assurances
regarding the scope of the indemnification set forth in Registrant's
Certificate of Incorporation and to provide additional procedural
protections. At present, there is no pending litigation or proceeding
involving a director, officer or employee of the Registrant regarding
which indemnification is sought, nor is the Registrant aware of any
threatened litigation that may result in claims for indemnification.

The Registrant, with approval by the Registrant's Board of Directors,
has obtained directors' and officers' liability insurance.

See also the undertakings set out in response to Item 9.

Item 7. Exemption From Registration Claimed
Not applicable
Item 8. Exhibits
Exhibit No. Description
4.01* Third Amended and Restated Certificate of Incorporation of the
Registrant (incorporated herein by reference to Exhibit 3.03 to the
Registrant's Registration Statement on Form S-1 (File No. 333-40789)
filed with the Commission and declared effective January 29, 1998).
4.02* Form of Amended And Restated Bylaws of the Registrant (incorporated

herein by reference to Exhibit 3.05 to the Registrant's Registration
Statement on Form S-1 (File No. 333-40789) filed with the Commission
and declared effective January 29, 1998).
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23.

23.

24.

.03*

.04

.05

.01

01

02

01

Amendment to Third Amended and Restated Certificate of
Incorporation of the Registrant (incorporated herein by reference
to Exhibit 4.03 to the Registrant's Registration Statement on Form
S-8 (File No. 333-39212) filed with the Commission and declared
effective June 14, 2000).

GreatDomains.com, Inc.'s 1999 Stock Option Plan.

Amendment No. 1 to GreatDomains.com, Inc.'s 1999 Stock Option
Plan.

Opinion of Fenwick & West LLP.
Consent of Fenwick & West LLP (included in Exhibit 5.01).
Consent of KPMG LLP.

Power of Attorney (see page 5).

These exhibits were previously filed with the Commission as
indicated and are incorporated herein by reference.
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Item 9.

Undertakings.
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being
made, a post-effective amendment to this Registration Statement:

(1) To include any prospectus required by Section 10(a)(3) of the
Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after
the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set
forth in the Registration Statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in
the aggregate, the changes in volume and price represent no more than
a 20 percent change in the maximum aggregate offering price set forth
in the "Calculation of Registration Fee" table in the effective
registration statement;

(iii) To include any material information with respect to the plan of
distribution not previously disclosed in the Registration Statement
or any material change to such information in the Registration
Statement;

Provided, however, that paragraphs (1)(i) and (1)(ii) above do not
apply if the Registration Statement is on Form S-3, Form S-8 or Form
F-3, and the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed
with or furnished to the Commission by the Registrant pursuant to
Section 13 or 15(d) of the Exchange Act that are incorporated by
reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the
Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be
deemed to be the initial bonafide offering thereof.

(3) To remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold
at the termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act, each filing of
the Registrant's annual report pursuant to Section 13(a) or 15(d) of
the Exchange Act (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the Registration
Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bonafide
offering thereof.

Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the provisions
discussed in Item 6 hereof, or otherwise, the Registrant has been
advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by
the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered
hereby, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification
by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Mountain View, State of California, on the 14th
day of November, 2000.

VERISIGN, INC.

By: /s/ Stratton D. Sclavos
Stratton D. Sclavos
President, Chief Executive Officer
and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each individual whose signature
appears below and on the following page constitutes and appoints Stratton D.
Sclavos, Dana L. Evan and Timothy Tomlinson, and each of them, his true and
lawful attorneys-in-fact and agents with full power of substitution, for him
and in his name, place and stead, in any and all capacities, to sign any and
all amendments (including post-effective amendments) to this Registration
Statement on Form S-8, and to file the same with all exhibits thereto and all
documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them,
full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them, or his
or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as
amended, this Registration Statement has been signed by the following persons
in the capacities and on the dates indicated.

Signature Title Date

Principal Executive Officer

and Director:

/s/ Stratton D. Sclavos President, Chief Executive November 14,
Stratton D. Sclavos Officer and Director

Principal Financial and

Principal Accounting Officer:

/s/ Dana L. Evans Vice President of Finance and November 14,

Dana L. Evan Administration and
Chief Financial Officer

Additional Directors:
/s/ D. James Bidzos Director November 14,

D. James Bidzos
/s/ William Chenevich Director November 14,

William Chenevich
/s/ Kevin R. Compton Director November 14,

Kevin R. Compton
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Signature

/s/ David J. Cowan
David J. Cowan
/s/ Timothy Tomlinson

Timothy Tomlinson

/s/ William A. Roper, Jr.

Michael A. Daniels

Director

Director

Director

Director
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Exhibit No.

*

4.01*

4.,02*

4.03*

23.01

23.02

24.01

EXHIBIT INDEX

Third Amended and Restated Certificate of Incorporation of the
Registrant (incorporated herein by reference to Exhibit 3.03 to the
Registrant's Registration Statement on Form S-1 (File No. 333-40789)
filed with the Commission and declared effective January 29, 1998).

Form of Amended And Restated Bylaws of the Registrant (incorporated
herein by reference to Exhibit 3.05 to the Registrant's Registration
Statement on Form S-1 (File No. 333-40789) filed with the Commission
and declared effective January 29, 1998).

Amendment to Third Amended and Restated Certificate of Incorporation
of the Registrant (incorporated herein by reference to Exhibit 4.03
to the Registrant's Registration Statement on Form S-8 (File No.
333-39212) filed with the Commission and declared effective

June 14, 2000).

GreatDomains.com, Inc.'s 1999 Stock Option Plan.

Amendment No. 1 to GreatDomains.com, Inc.'s 1999 Stock Option
Plan.

Opinion of Fenwick & West LLP.
Consent of Fenwick & West LLP (included in Exhibit 5.01).
Consent of KPMG LLP.

Power of Attorney (see page 4).

These exhibits were previously filed with the Commission as indicated and are
incorporated herein by reference.



EXHIBIT 4.04

GREATDOMAINS.COM, INC.

1999 STOCK OPTION PLAN

1. Purposes of the Plan. The purposes of this Stock Option Plan are
to attract and retain the best available personnel for positions of substantial
responsibility, to provide additional incentive to Employees, Directors and
Consultants of the Company and its Subsidiaries and to promote the success of
the Company's business. Options granted under the Plan may be Incentive Stock
Options or Non-Qualified Stock Options, as determined by the Administrator at
the time of grant.

2. Definitions. As used herein, the following definitions shall

apply:

a. "Administrator" means the Board or any of the Committees

appointed to administer the Plan.

b. "Affiliate" and "Associate" shall have the respective

meanings ascribed to such terms in Rule 12b-2 promulgated underthe Exchange Act.

C. "Applicable Laws" means the legal requirements relating to
the administration of stock option plans, if any, under applicable provisions of
federal securities laws, state corporate and securities laws, the Code, the
rules of any applicable stock exchange or national market system, and the rules
of any foreign jurisdiction applicable to Options granted to residents therein.

d. "Board" means the Board of Directors of the Company
e. "Code" means the Internal Revenue Code of 1986, as amended.
f. "Committee" means any committee appointed by the Board to

administer the Plan.

g. "Common Stock" means the common stock of the Company.

h. "Company" means GreatDomains.com, Inc., a Delaware
corporation.

i. "Consultant" means any person who is engaged by the Company

or any Parent or Subsidiary to render consulting or advisory services as an
independent contractor and is compensated for such services,

j. "Continuing Directors" means members of the Board who either (1)
have been Board members continuously for a period of at least thirty-six (36)
months or (ii) have been Board members for less than thirty-six (36) months and
were elected or nominated for election as Board members by at least a majority
of the Board members described in clause (i) who were still in office at the
time such election or nomination was approved by the Board.

k. "Continuous Status as an Employee, Director or Consultant"
means that the employment, director or consulting relationship with the Company,
any Parent, or Subsidiary, is not interrupted or terminated. Continuous Status
as an Employee, Director or Consultant shall not be considered interrupted in
the case of (i) any leave of absence approved by the Company or (ii) transfers
between locations of the Company or between the Company, its Parent, any
Subsidiary, or any successor. A leave of absence approved by the Company shall
include sick leave, military leave, or any other personal leave approved by an
authorized representative of the



Company. For purposes of Incentive Stock Options, no such leave may exceed
ninety (90) days, unless reemployment upon expiration of such leave is
guaranteed by statute or contract.

1. "Corporate Transaction" means any of the following

stockholder-approved transactions to which the Company is a party:

i. a merger or consolidation in which the Company is not
the surviving entity, except for a transaction the principal purpose of which is
to change the state in which the Company is incorporated;

ii. the sale, transfer or other disposition of all or
substantially all of the assets of the Company (including the capital stock of
the Company's subsidiary corporations) in connection with the complete
liquidation or dissolution of the Company; or

iii. any reverse merger in which the Company is the
surviving entity but in which securities possessing more than fifty percent
(50%) of the total combined voting power of the Company's outstanding securities
are transferred to a person or persons different from those who held such
securities immediately prior to such merger.

m. "Covered Employee" means an Employee who is a "covered

employee" under Section 162(m)(3) of the Code.

n. "Director" means a member of the Board.

0. "Employee" means any person, including an Officer or
Director, who is an employee of the Company or any Parent or Subsidiary of the
Company for purposes of Section 422 of the Code. The payment of a director's fee
by the Company shall not be sufficient to constitute "employment" by the
Company.

p. "Exchange Act" means the Securities Exchange Act of 1934, as

amended,

q. "Fair Market Value" means, as of any date, the value of

Common Stock determined as follows:

i. Where there exists a public market for the Common Stock,
the Fair Market Value shall be (A) the closing sales price for a Share for the
last market trading day prior to the time of the determination (or, if no sales
were reported on that date, on the last trading date on which sales were
reported) on the stock exchange determined by the Administrator to be the
primary market for the Common Stock or the Nasdaq National Market, whichever is
applicable or (B) if the Common Stock is not traded on any such exchange or
national market system, the average of the closing bid and asked prices of a
Share on the Nasdaq Small Cap Market for the day prior to the time of the
determination (or, if no such prices were reported on that date, on the last
date on which such prices were reported), in each case, as reported in The wall
Street Journal or such other source as the Administrator deems reliable; or

ii. In the absence of an established market of the type
described in (i) above, for the Common Stock, the Fair Market Value thereof
shall be determined by the Administrator in good faith.

r. "Incentive Stock Option" means an Option intended to qualify

as an incentive stock option within the meaning of Section 422 of the Code

S. "Non-Qualified Stock Option" means an Option not intended to

qualify as an Incentive Stock Option.

t. "Officer" means a person who is an officer of the Company

within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.



u. "Option" means a stock option granted pursuant to the

Plan.

V. "Option Agreement" means the written agreement evidencing the

grant of an Option executed by the Company and the Optionee, including any
amendments thereto.

W. "Optioned Stock" means the Common Stock subject to an Option.

X. "Optionee" means an Employee, Director or Consultant who receives

an Option under the Plan.

y. "Parent" means a "parent corporation," whether now or hereafter

existing, as defined in Section 424(e) of the Code.

z. "Performance - Based Compensation" means compensation qualifying

as "performance-based compensation" under Section 162(m) of the Code.

aa. "Plan" means this 1999 Stock Option Plan.

bb. "Rule 16b-3" means Rule 16b-3 promulgated under the Exchange Act

or any successor thereto.

cc. "Share" means a share of the Common Stock.

dd. "Subsidiary" means a "subsidiary corporation", whether now or

hereafter existing, as defined in Section 424(f) of the Code.

3. Stock Subject to the Plan.

a. Subject to the provisions of Section 10, below, the maximum
aggregate number of Shares which may be optioned and sold under the Plan is
964,283 Shares. The Shares may be authorized, but unissued, or reacquired Common
Stock.

b. If an Option expires or becomes unexercisable without having been
exercised in full, or is surrendered pursuant to an Option exchange program,
such unissued or retained Shares shall become available for future grant under
the Plan (unless the Plan has terminated). Shares that actually have been issued
under the Plan shall not be returned to the Plan and shall not become available
for future distribution under the Plan, except that if unvested Shares are
forfeited, or repurchased by the Company at their original purchase price, such
Shares shall become available for future grant under the Plan.

4, Administration of the Plan.
a Plan Administrator.
i. Administration with Respect to Directors and Officers. With

respect to grants of Options to Directors or Employees who are also Officers or
Directors of the Company, the Plan shall be administered by (A) the Board or (B)
a Committee designated by the Board, which Committee shall be constituted in
such a manner as to satisfy the Applicable Laws and to permit such grants and
related transactions under the Plan to be exempt from Section 16(b) of the
Exchange Act in accordance with Rule 16b-3. Once appointed, such Committee shall
continue to serve in its designated capacity until otherwise directed by the
Board.

ii. Administration With Respect to Consultants and Other

neither Directors nor Officers of the Company, the
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Plan shall be administered by (A) the Board or (B) a Committee designated by the
Board, which Committee shall be constituted in such a manner as to satisfy the
Applicable Laws. Once appointed, such Committee shall continue to serve in its
designated capacity until otherwise directed by the Board. The Board may
authorize one or more Officers to grant such Options and may limit such
authority by requiring that such Options must be reported to and ratified by the
Board or a Committee within six (6) months of the grant date, and if so
ratified, shall be effective as of the grant date.

iii. Administration with Respect to Covered Employees.
Notwithstanding the foregoing, grants of Options to any Covered Employee
intended to qualify as Performance-Based Compensation shall be made only by a
Committee (or subcommittee of a Committee) which is comprised solely of two or
more Directors eligible to serve on a committee making Options qualifying as
Performance-Based Compensation. 1In the case of such Options granted to Covered
Employees, references to the "Administrator" or to a "Committee" shall be deemed
to be references to such Committee or subcommittee.

iv. Administration Errors. 1In the event an Option is granted in
a manner inconsistent with the provisions of this subsection (a), such Option
shall be presumptively valid as of its grant date to the extent permitted by the
Applicable Laws.

b. Powers of the Administrator. Subject to Applicable Laws and the
provisions of the Plan (including any other powers given to the Administrator
hereunder), and except as otherwise provided by the Board, the Administrator
shall have the authority, in its discretion:

i. to select the Employees, Directors and Consultants to whom
Options may be granted from time to time hereunder;

ii. to determine whether and to what extent Options are granted
hereunder,

iii. to determine the number of Shares to be covered by each
Option granted hereunder;

iv. to approve forms of Option Agreement for use under the Plan;

V. to determine the terms and conditions of any Option granted
hereunder;

vi. to establish additional terms, conditions, rules or

procedures to accommodate the rules or laws of applicable foreign jurisdictions
and to afford Optionees favorable treatment under such laws; provided, however,
that no Option shall be granted under any such additional terms, conditions,
rules or procedures with terms or conditions which are inconsistent with the
provisions of the Plan;

vii. to amend the terms of any outstanding Option granted under
the Plan, including a reduction in the exercise price of any Option to reflect a
reduction in the Fair Market Value of the Common Stock since the grant date of
the Option, provided that any amendment that would adversely affect the
Optionee's rights under an outstanding Option shall not be made without the
Optionee's written consent;

viii. to construe and interpret the terms of the Plan and Options
granted pursuant to the Plan; and

ix. to take such other action, not inconsistent with the terms
of the Plan, as the Administrator deems appropriate.

C. Effect of Administrator's Decision. All decisions,

determinations and interpretations of the Administrator shall be conclusive and
binding on all persons.



5. Eligibility. Non-Qualified Stock Options may be granted to Employees,
Directors and Consultants. Incentive Stock Options may be granted to Employees.
An Employee, Director or Consultant who has been granted an Option may, if
otherwise eligible, be granted additional Options. Options may be granted to
such Employees of the Company and its subsidiaries who are residing in foreign
jurisdictions as the Administrator may determine from time to time.

6. Terms and Conditions of Options.

a. Designation of Options. Each Option shall be designated as
either an Incentive Stock Option or a Non-Qualified Stock Option. However,
notwithstanding such designation, to the extent that the aggregate Fair Market
Value of Shares subject to Options designated as Incentive Stock Options which
become exercisable for the first time by an Optionee during any calendar year
(under all plans of the Company or any Parent or Subsidiary) exceeds $100,000,
such excess Options, to the extent of the Shares covered thereby in excess of
the foregoing limitation, shall be treated as Non-Qualified Stock Options. For
this purpose, Incentive Stock Options shall be taken into account in the order
in which they were granted, and the Fair Market Value of the Shares shall be
determined as of the date the Option with respect to such Shares is granted.

b. Conditions of Option. Subject to the terms of the Plan, the
Administrator shall determine the provisions, terms, and conditions of each
Option including, but not limited to, the Option vesting Schedule (which in no
case shall be less than 20% per year over five years from the date of grant),
repurchase provisions, rights of first refusal, forfeiture provisions, and
satisfaction of any performance criteria. The performance criteria established
by the Administrator may be based on any one of, or combination of, increase in
share price, earnings per share, total stockholder return, return on equity,
return on assets, return on investment, net operating income, cash flow,
revenue, economic value added, personal management objectives, or other measure
of performance selected by the Administrator. Partial achievement of the
specified criteria may result in vesting corresponding to the degree of
achievement as specified in the Option Agreement.

c. Term of Option. The term of each Option shall be the term
stated in the Option Agreement, provided, however, that the term of an Incentive
Stock Option shall be no more than ten (10) years from the date of grant
thereof. However, in the case of an Incentive Stock Option granted to an
Optionee who, at the time the Option is granted, owns stock representing more
than ten percent (10%) of the voting power of all classes of stock of the
Company or any Parent or Subsidiary, the term of the Option shall be five (5)
years from the date of grant thereof or such shorter term as may be provided in
the Option Agreement.

d. Transferability of Options. Incentive Stock Options may not
be sold, pledged, assigned, hypothecated, transferred, or disposed of in any
manner other than by will or by the laws of descent or distribution and may be
exercised, during the lifetime of the Optionee, only by the Optionee. Non-
Qualified Stock Options shall be transferable to the extent provided in the
Option Agreement.

e. Time of Granting Options. The date of grant of an Option
shall for all purposes, be the date on which the Administrator makes the
determination to grant such Option, or such other date as is determined by the
Administrator. Notice of the grant determination shall be given to each
Employee, Director or Consultant to whom an Option is so granted within a
reasonable time after the date of such grant.

7. Option Exercise Price, Consideration and Taxes.
a Exercise Price. The exercise price for an Option shall be as
follows:
i. In the case of an Incentive Stock Option:
(1) granted to an Employee who, at the time of the

grant of such Incentive Stock Option owns stock representing more than ten
percent (10%) of the voting power of all classes of stock of the Company or any
Parent or Subsidiary, the per Share exercise price shall be not less than one
hundred ten percent (110%) of the Fair Market Value per Share on the date of
grant.



(2) granted to any Employee other than an Employee
described in the preceding paragraph, the per Share exercise price shall be not
less than one hundred percent (100%) of the Fair Market Value per Share on the
date of grant.

ii. In the case of Options intended to qualify as
Performance-Based Compensation, the per Share exercise price shall be not less
than one hundred percent (100%) of the Fair Market Value per Share on the date
of grant.

iii. 1In the case of a Non-Qualified Stock Option:

(1) granted to a person who, at the time of the
grant of such Option, owns stock representing more than ten percent (10%) of the
voting power of all classes of stock of the Company or any Parent or Subsidiary,
the per Share exercise price shall be no less than 110% of the Fair Market Value
per Share on the date of the grant.

(2) granted to any person, the per Share exercise
price shall be no less than 85% of the Fair Market Value per Share on the date
of grant.

b. Consideration. Subject to Applicable Laws, the consideration
to be paid for the Shares to be issued upon exercise of an Option including the
method of payment, shall be determined by the Administrator (and, in the case of
an Incentive Stock Option, shall be determined at the time of grant). In
addition to any other types of consideration the Administrator may determine,
the Administrator is authorized to accept as consideration for Shares issued
under the Plan the following:

i. cash;
ii. check;

iii. delivery of Optionee's promissory note with such
recourse, interest, security, and redemption provisions as the Administrator
determines as appropriate;

iv. surrender of Shares (including withholding of Shares
otherwise deliverable upon exercise of the Option) which have a Fair Market
Value on the date of surrender equal to the aggregate exercise price of the
Shares as to which said Option shall be exercised (but only to the extent that
such exercise of the Option would not result in an accounting compensation
charge with respect to the Shares used to pay the exercise price unless
otherwise determined by the Administrator);

V. delivery of a properly executed exercise notice
together with such other documentation as the Administrator and the broker, if
applicable, shall require to effect an exercise of the Option and delivery to
the Company of the sale or loan proceeds required to pay the exercise price; or

vi. any combination of the foregoing methods of payment.

c. Taxes. No Shares shall be delivered under the Plan to any
Optionee or other person until such Optionee or other person has made
arrangements acceptable to the Administrator for the satisfaction of any
foreign, federal, state, or local income and employment tax withholding
obligations, including, without limitation, obligations incident to the receipt
of Shares or the disqualifying disposition of Shares received on exercise of an
Incentive Stock Option. Upon exercise of an Option, the Company shall withhold
or collect from Optionee an amount sufficient to satisfy such tax obligations.

8. Exercise of Option.



i. Any Option granted hereunder shall be exercisable at such
times and under such conditions as determined by the Administrator under the
terms of the Plan and specified in the Option Agreement.

ii. An Option shall be deemed to be exercised when written
notice of such exercise has been given to the Company in accordance with the
terms of the Option by the person entitled to exercise the Option and full
payment for the Shares with respect to which the Option is exercised has been
received by the Company. Until the issuance (as evidenced by the appropriate
entry on the books of the Company or of a duly authorized transfer agent of the
Company) of the stock certificate evidencing such Shares, no right to vote or
receive dividends or any other rights as a stockholder shall exist with respect
to Optioned Stock, notwithstanding the exercise of an Option. The Company shall
issue (or cause to be issued) such stock certificate promptly upon exercise of
the Option. No adjustment will be made for a dividend or other right for which
the record date is prior to the date the stock certificate is issued, except as
provided in the Option Agreement or Section 10, below.

b. Exercise of Option Following Termination of Employment,

i. Upon termination of an Optionee's Continuous Status as
an Employee, Director or Consultant, other than upon the Optionee's death or
disability, the Optionee may exercise his or her Option within such period of
time as is specified in the Option Agreement to the extent that the Option is
vested on the date of termination (but in no event later than the expiration of
the term of such Option as set forth in the Option Agreement). In the absence of
a specified time in the Option Agreement, the Option shall remain exercisable
for three (3) months following the Optionee's termination. If, on the date of
termination, the Optionee is not vested as to his or her entire Option, the
Shares covered by the unvested portion of the Option shall revert to the Plan.
If, after termination, the Optionee does not exercise his or her Option within
the time specified by the Administrator, the Option shall terminate, and the
Shares covered by such Option shall revert to the Plan.

ii. Disability of Optionee. If an Optionee's Continuous
Status as an Employee, Director or Consultant terminates as a result of the
Optionee's disability, the Optionee may exercise the Option to the extent the
Option is vested on the date of termination, but only within twelve (12) months
from the date of such termination (and in no event later than the expiration
date of the term of such Option as set forth in the Option Agreement). If such
disability is not a "disability" as such term is defined in Section 22(e)(3) of
the Code, in the case of an Incentive Stock Option such Incentive Stock Option
shall automatically convert to a Non-Qualified Stock Option on the day three
months and one day following such termination. If, on the date of termination,
the Optionee is not vested as to the entire Option, the Shares covered by the
unvested portion of the Option shall revert to the Plan. If, after termination,
the Option is not exercised within the time specified herein, the Option shall
terminate, and the Shares covered by such Option shall revert to the Plan,

iii. Death of Optionee. In the event of the death of an
Optionee, the Option may be exercised at any time within twelve (12) months
following the date of death (but in no event later than the expiration of the
term of such Option as set forth in the Option Agreement) to the extent vested
on the date of death. If, at the time of death, the Optionee is not vested as to
the entire Option, the Shares covered by the unvested portion of the Option
shall revert to the Plan. The Option may be exercised by the executor or
administrator of the Optionee's estate or, if none, by the person(s) entitled to
exercise the Option under the Optionee's will or the laws of descent or
distribution. If the Option is not so exercised within the time specified
herein, the Option shall terminate, and the Shares covered by such Option shall
revert to the Plan.

c. Buyout Provisions. The Administrator may at any time offer

to buy out for a payment in cash or Shares, an Option previously granted, based
on such terms and conditions as the Administrator shall establish and
communicate to the Optionee at the time that such offer is made.

9. Conditions Upon Issuance of Shares.



a. Shares shall not be issued pursuant to the exercise of an
Option unless the exercise of such Option and the issuance and delivery of such
Shares pursuant thereto shall comply with all Applicable Laws, and shall be
further subject to the approval of counsel for the Company with respect to such
compliance.

b. As a condition to the exercise of an Option, the Company may
require the person exercising such Option to represent and warrant at the time
of any such exercise that the Shares are being purchased only for investment and
without any present intention to sell or distribute such Shares if, in the
opinion of counsel for the Company, such a representation is required by any
Applicable Laws.

10. Adjustments Upon Changes in Capitalization. Subject to any required
action by the stockholders of the Company, the number of Shares covered by each
outstanding Option, and the number of Shares which have been authorized for
issuance under the Plan but as to which no Options have yet been granted or
which have been returned to the Plan, as well as the price per share of Common
Stock covered by each such outstanding Option, shall be proportionately adjusted
for any increase or decrease in the number of issued shares of Common Stock
resulting from a stock split, reverse stock split, stock dividend, combination
or reclassification of the Common Stock, or any other similar event resulting in
an increase or decrease in the number of issued shares of Common Stock. Except
as expressly provided herein, no issuance by the Company of shares of stock of
any class, or securities convertible into shares of stock of any class, shall
affect, and no adjustment by reason hereof shall be made with respect to, the
number or price of Shares subject to an Option.

11. Corporate Transactions.

a. In the event of any Corporate Transaction, each Option which
is at the time outstanding under the Plan automatically shall become fully
vested and exercisable and be released from any restrictions on transfer and
repurchase or forfeiture rights, immediately prior to the specified effective
date of such Corporate Transaction, for all of the Shares at the time
represented by such Option. However, an outstanding Option under the Plan shall
not so fully vest and be exercisable and released from such limitations if and
to the extent: (i) such Option is, in connection with the Corporate Transaction,
either to be assumed by the successor corporation or Parent thereof or to be
replaced with a comparable Option with respect to shares of the capital stock of
the successor corporation or Parent thereof, or (ii) such Option is to be
replaced with a cash incentive program of the successor corporation which
preserves the compensation element of such Option existing at the time of the
Corporate Transaction and provides for subsequent payout in accordance with the
same vesting schedule applicable to such Option. The determination of Option
comparability under clause (i) above shall be made by the Administrator, and its
determination shall be final, binding and conclusive.

b. Effective upon the consummation of the Corporate Transaction,
all outstanding Options under the Plan shall terminate and cease to remain
outstanding, except to the extent assumed by the successor company or its
Parent.

c. The portion of any Incentive Stock Option accelerated under
this Section 11 in connection with a Corporate Transaction shall remain
exercisable as an Incentive Stock Option under the Code only to the extent the
$100,000 dollar limitation of Section 422(d) of the Code is not exceeded. To the
extent such dollar limitation is exceeded, the accelerated excess portion of
such Option shall be exercisable as a Non-Qualified Stock Option.

12. Term of Plan. The Plan shall become effective upon the earlier to
occur of its adoption by the Board or its approval by the stockholders of the
Company. It shall continue in effect for a term of ten (10) years unless sooner
terminated.

13. Amendment, Suspension or Termination of the Plan.

a. The Board may at any time amend, suspend or terminate the
Plan. To the extent necessary to comply with Applicable Laws, the Company shall
obtain stockholder approval of any Plan amendment in such a manner and to such a
degree as required.



b. No Option may be granted during any suspension of the Plan or
after termination of the Plan.

C. Any amendment, suspension or termination of the Plan shall
not affect Options already granted, and such Options shall remain in full force
and effect as if the Plan had not been amended, suspended or terminated, unless
mutually agreed otherwise between the Optionee and the Administrator, which
agreement must be in writing and signed by the Optionee and the Company.

14. Reservation of Shares.

a. The Company, during the term of the Plan, will at all times
reserve and keep available such number of Shares as shall be sufficient to
satisfy the requirements of the Plan.

b. The inability of the Company to obtain authority from any
regulatory body having jurisdiction, which authority is deemed by the Company's
counsel to be necessary to the lawful issuance and sale of any Shares hereunder,
shall relieve the Company of any liability in respect of the failure to issue or
sell such Shares as to which such requisite authority shall not have been
obtained.

15. No Effect on Terms of Employment. The Plan shall not confer upon
any Optionee any right with respect to continuation of employment or consulting
relationship with the Company, nor shall it interfere in any way with his or her
right or the Company's right to terminate his or her employment or consulting
relationship at any time, with or without cause.

16. Stockholder Approval. The grant of Incentive Stock Options under
the Plan shall be subject to approval by the stockholders of the Company within
twelve (12) months before or after the date the Plan is adopted. Such
stockholder approval shall be obtained in the degree and manner required under
Applicable Laws. The Administrator may grant Incentive Stock Options under the
Plan prior to approval by the stockholders, but until such approval is obtained,
no such Incentive Stock Option shall be exercisable. In the event that
stockholder approval is not obtained within the twelve (12) month period
provided above, all Incentive Stock Options previously granted under the Plan
shall terminate.

17. Information to Optionees and Purchasers. The Company shall provide
to each Optionee, not less frequently than annually, copies of annual financial
statements. The Company shall also provide such statements to each individual
who acquires Shares pursuant to the Plan while such individual owns such Shares.
The Company shall not be required to provide such statements to Employees,
Directors or Consultants whose duties in connection with the Company assure
their access to equivalent information.



EXHIBIT 4.05
AMENDMENT NO. 1

TO

GREATDOMAINS.COM, INC.

Section 3a. of the GreatDomains.com, Inc. 1999 Stock Option Plan (the
"Plan") was amended as of the date hereof to read as follows

"a. Subject to the provisions of Section 10, below, the maximum
aggregate number of Shares which may be optioned under the Plan is
5,596,190 Shares. The Shares may be authorized, but unissued, or reacquired
Common Stock."

Section 7a.i.(2) of the Plan was amended as of the date hereof to read as
follows:

"(2) granted to any Employee other than an Employee described in the
preceding paragraph, the per Share exercise price shall be not less than
one hundred percent (100%) of the Fair Market Value per Share on the date
of grant, which Fair Market Value per Share shall in no event be less than
$5.24 from and after February 23, 2000, subject to proportional adjustments
for any increase or decrease in the number of issued shares of Common Stock
resulting from a stock split, reverse stock split and any other similar
event resulting in an increase or decrease in the number of issued shares
of Common Stock."

Section 11 of the Plan was amended as of the date hereof to read as
follows:

"11. Corporate Transactions

a. Unless otherwise approved by the Administrator, in the
event of any Corporate Transaction, each Option which is at the time
outstanding under the Plan automatically shall become vested by an
additional six (6) months immediately prior to the effective date of the
Corporate Transaction and, if within 30 days after a Corporate Transaction,
an Employee is terminated, required to relocate to an area which is thirty
miles, or more, from the Company location at which such Employee was
working immediately prior to the Corporate Transaction, offered a lower
salary or not offered continued vesting of a comparable option grant by the
acquiring entity, then the vesting of such Employee's Options shall
automatically accelerate by an additional twelve (12) months. The
determination of Option comparability under this Subsection a. shall be
made by the Administrator, and its determination shall be final, binding
and conclusive.

b. The portion of any Incentive Stock Option accelerated under this
Section 11 in connection with a Corporate Transaction shall remain
exercisable as an Incentive Stock Option under the Code only to the extent
the $100,000 dollar limitation of Section 422(D) of the Code is not
exceeded. To the extent such dollar limitation is exceeded, the accelerated
excess portion of such Option shall be exercisable as a Non-Qualified Stock
Option."

The foregoing amendment to the Plan was duly adopted by the Board
of Directors of GreatDomains.com, Inc. pursuant to an Action by Unanimous
Written Consent of Board of Directors, dated March 28, 2000.

The foregoing amendment to the Plan was also duly adopted by the
shareholders of GreatDomains.com, Inc. pursuant to an Action by Written Consent
of Majority Shareholders, dated March 28, 2000.

Dated: April 7, 2000
GREATDOMAINS.COM, INC.

By:
Steven Newman, President




EXHIBIT 5.01

November 13, 2000

VeriSign, Inc
1350 Charleston Road
Mountain View, California 94036

Ladies and Gentlemen:

At your request, we have examined the Registration Statement on Form S-8
(the "Registration Statement") to be filed by VeriSign, Inc., a Delaware
corporation (the "Company"), with the Securities and Exchange Commission (the
"Commission") on or about November 13, 2000 in connection with the registration
under the Securities Act of 1933, as amended, of an aggregate of 135,500 shares
of the Company's Common Stock (the "Option Stock"), subject to issuance by the
Company upon the exercise of stock options originally granted by
GreatDomains.com, Inc., a Delaware corporation ("GreatDomains"), under the
GreatDomains 1999 Stock Option Plan, as amended (the "GreatDomains Plan"), which
options were assumed by the Company (the "Assumed Options") pursuant to that
certain Agreement and Plan of Merger dated October 23, 2000 by and between
Company, Domain Acquisition Corporation, a Delaware corporation which is a
wholly-owned subsidiary of Company, GreatDomains, Steven Newman, Jeffrey Tinsley
and Irene Ing, and Steven Newman, as Representative (the "Merger Agreement").

In rendering this opinion, we have examined the following.

(1) the Company's Certificate of Incorporation, as amended to date,
certified by the Delaware Secretary of State on October 19, 2000;

(2) the Company's Bylaws, as amended to date, represented by Company to be
true and complete as of October 23, 2000;

(3) the minutes of meetings and actions by written consent of the
stockholders and Board of Directors that are contained in the
Company's minute books that are in our possession, including the
minutes of a special meeting of the Board of Directors of Company held
on October 19, 2000 approving the Company's acquisition of
GreatDomains and the issuance of the Option Stock;

(4) the Registration Statement, together with the Exhibits filed as a part
thereof or incorporated therein by reference;

(5) the prospectus prepared in connection with the Registration Statement
(the "Prospectus");

(6) the Merger Agreement;

(7) a Management Certificate addressed to us and dated of even date
herewith executed by the Company containing certain factual and other
representations (the "Management Certificate").

In our examination of documents for purposes of this opinion, we have
assumed, and express no opinion as to, the genuineness of all signatures on
original documents, the authenticity of all documents submitted to us as
originals, the conformity to originals of all documents submitted to us as
copies, the legal capacity of all persons or entities executing the same, the
lack of any undisclosed termination, modification, waiver or amendment to any
document reviewed by us and the due authorization, execution and delivery of all
documents where due authorization, execution and delivery are prerequisites to
the effectiveness thereof. We have also assumed that the



certificates representing the Option Stock will be, when issued, properly signed
by authorized officers of the Company or their agents.

As to matters of fact relevant to this opinion, we have relied solely upon
our examination of the documents referred to above and have assumed the current
accuracy and completeness of the information obtained from the documents
referred to above and the representations and warranties made by representatives
of the Company to us, including but not limited to those set forth in the
Management Certificate. We have made no independent investigation or other
attempt to verify the accuracy of any of such information or to determine the
existence or non-existence of any other factual matters; however, we are not
aware of any facts that would cause us to believe that the opinion expressed
herein is not accurate.

We are admitted to practice law in the State of California, and we render
this opinion only with respect to, and express no opinion herein concerning the
application or effect of the laws of any jurisdiction other than, the existing
laws of the United States of America, of the State of California and, with
respect to the validity of corporate action and the requirements for the
issuance of stock, of the State of Delaware.

Based upon the foregoing, it is our opinion that the 135,500 shares of
Stock that may be issued and sold by the Company upon the exercise of stock
options granted under the GreatDomains Plan, when issued, sold and delivered in
accordance with the applicable plan and purchase agreements to be entered into
thereunder and in the manner and for the consideration stated in the
Registration Statement and the Prospectus, will be validly issued, fully paid
and nonassessable.

We consent to the use of this opinion as an exhibit to the Registration
Statement and further consent to all references to us, if any, in the
Registration Statement, the Prospectus constituting a part thereof and any
amendments thereto. This opinion speaks only as of its date and we assume no
obligation to update this opinion should circumstances change after the date
hereof. This opinion is intended solely for use in connection with issuance and
sale of shares in subject to the Registration Statement and is not to be relied
upon for any other purpose.

Very truly yours,

FENWICK & WEST LLP

By: /s/ Fenwick & West LLP



EXHIBIT 23.02

CONSENT OF KPMG LLP

The Board of Directors
VeriSign, Inc.:

We consent to the incorporation by reference in this registration statement on
Form S-8 of VeriSign, Inc. of our report dated January 14, 2000, relating to the
consolidated balance sheets of VeriSign, Inc. and subsidiaries as of December
31, 1999 and 1998, and the related consolidated statements of operations,
stockholders' equity, comprehensive income (loss), and cash flows for each of
the years in the three-year period ended December 31, 1999, which report appears
in the December 31, 1999, annual report on Form 10-K of VeriSign, Inc.

/s/ KPMG LLP

Mountain View, California
November 13, 2000



