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ITEM 5.  OTHER EVENTS.

      Viewpoint Corporation closed a private placement of subordinated
      notes and common stock with three investors on March 26, 2003. For a
      complete description of the transaction, reference is made to the
      Securities Purchase Agreement, Form of Subordinated Note and Registration
      Rights Agreement attached hereto as Exhibits 10.1, 10.2 and 10.3.

ITEM 7.  FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.

      (c)   Exhibits

            The following exhibits are filed herewith:

            10.1  Securities Purchase Agreement, dated as of March 26, 2003, by
                  and among Viewpoint Corporation and the Purchasers named
                  therein.

            10.2  Form of 4.95% Subordinated Note of Viewpoint Corporation.

            10.3  Registration Rights Agreement, dated as March 26, 2003, by and
                  among Viewpoint Corporation and the Purchasers named therein.
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                                   SIGNATURES

            Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                              VIEWPOINT CORPORATION

                              /s/ Robert E. Rice
                              -------------------------------
                              Robert E. Rice
                              President and Chief Executive Officer

Dated:  March 26, 2003
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