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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, check the following
box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or reinvestment plans, check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨ _________
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨ _________

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box.  ¨

THIS POST-EFFECTIVE AMENDMENT SHALL BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(C) OF THE
SECURITIES ACT OF 1933, AS AMENDED, ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(C), MAY DETERMINE.
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The information contained in this prospectus is not complete and may be changed. The selling stockholder may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities or a solicitation of an offer to buy these securities in any state where the
offer or sale is not permitted.

PRELIMINARY PROSPECTUS

SUBJECT TO COMPLETION, DATED July 16, 2004

SOHU.COM, INC.

$90,000,000 PRINCIPAL AMOUNT

ZERO COUPON CONVERTIBLE SENIOR NOTES DUE 2023

AND COMMON STOCK ISSUABLE UPON CONVERSION OF THE NOTES

The securities offered in this prospectus involve a high degree of risk. You should carefully consider the � Risk
Factors� referenced on page 9 in determining whether to purchase the Sohu.com Inc. Zero Coupon Convertible
Senior Notes or the common stock.

This prospectus covers resales from time to time by selling security holders of our Zero Coupon Convertible Senior Notes due July 14, 2023
held by certain selling security holders and 2,010,722 shares of our common stock issuable upon conversion of the notes held by certain security
holders, plus such additional indeterminate number of shares as may become issuable upon conversion of the notes by reason of adjustment of
the conversion price. The notes and the common stock may be sold from time to time by or on behalf of the selling security holders named in
this prospectus or in supplements to this prospectus.

The notes do not pay any interest, have a zero yield to maturity, and are convertible into Sohu�s common stock at a conversion price of $44.76
per share, subject to adjustment. Each $1,000 principal amount of the notes is initially convertible into 22.3414 shares of Sohu�s common stock.
Each holder of the notes will have the right, at the holder�s option, to require Sohu to repurchase all or any portion of the principal amount of the
holder�s notes on July 14 in 2007, 2013 and 2018 at a price equal to 100% of the outstanding principal amount. Sohu may also redeem all or a
portion of the notes for cash at any time on or after July 14, 2008 at 100% of the principal amount of the notes if the closing price of its common
stock for each of the 30 consecutive trading days prior to such time was at least 130% of the conversion price or at such time at least 90% of the
initial aggregate principal amount of the notes have been converted, repurchased or redeemed. In addition, upon a change of control event, each
holder of the notes may require Sohu to repurchase some or all of its notes at a repurchase price equal to 100% of the principal amount of the
notes plus accrued and unpaid interest.
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The selling security holders are offering these notes and shares of common stock. The selling security holders may sell all or a portion of the
notes from time to time in market transactions, in negotiated transactions or otherwise, and at prices and at terms which will be determined by
the then prevailing market price for the notes or at negotiated prices directly or through a broker or brokers, who may act as agent or as principal
or by a combination of such methods of sale. The selling security holders may also sell all or a portion of the shares of common stock from time
to time on the Nasdaq National Market, in negotiated transactions or otherwise, and at prices and at terms which will be determined by the then
prevailing market price for the shares or at negotiated prices directly or through a broker or brokers, who may act as agent or as principal or by a
combination of such methods of sale. The selling security holders will receive all proceeds from the sale of the notes or the sale of the shares of
our common stock being registered in this registration statement. For additional information on the methods of sale, you should refer to the
section entitled �Plan of Distribution� on page 31. We will not receive any portion of the proceeds from the sale of these notes or shares of
common stock.

Our common stock is traded on the Nasdaq National Market under the symbol �SOHU.� On July 8, 2004, the last reported sales price for our
common stock was $16.12 per share. The notes are not listed on any national securities exchange or on Nasdaq.

Our Web site is located at www.sohu.com. In order to link to the portion of the Web site written in English, click on the �About Sohu� icon near
the bottom of the home page.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 16, 2004.
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SUMMARY

SOHU.COM INC.

As used in this report, references to �us,� �we,� �our,� �our company,� �Sohu� and�Sohu.com� are to Sohu.com Inc., and, except where the
context requires otherwise, our subsidiaries ChinaRen Inc. (or ChinaRen), Sohu.com (Hong Kong) Limited (or Sohu Hong Kong), Sohu.com
Limited, Kylie Enterprises Limited, All Honest International Limited, Sohu ITC Information Technology (Beijing) Co., Ltd. (or Beijing ITC),
Beijing Sohu New Era Information Technology Co., Ltd. (or Sohu Era), and Beijing Sohu Interactive Software Co., Ltd. (or Sohu Software), and
our VIEs Beijing Sohu Online Network Information Services, Ltd. (or Beijing Sohu), Beijing Century High Tech Investment Co., Ltd. (or High
Century), Beijing Hengda Yitong Internet Technology Development Co., Ltd. (or Hengda), and Beijing Sohu Internet Information Service Co.,
Ltd. (or Sohu Internet) and these references should be interpreted accordingly. Unless otherwise specified, references to �China� or �PRC�
refer to the People�s Republic of China and do not include the Hong Kong Special Administrative Region, the Macau Special Administrative
Region or Taiwan.

We are one of the leading Internet portals in China in terms of brand recognition. Our main portal Sohu.com consists of sophisticated Chinese
languages, Web navigational and search capabilities, 20 main content channels, Web-based communications, alumni club and community
services and a platform for e-commerce, wireless and multiplayer online game services. Each of our interest-specific main channels contains
multi-level sub-channels that cover a comprehensive range of topics, including news, business, entertainment, sports and career. We also offer
free and paid Web-based e-mail. We offer a universal registration system, whereby a user that has registered for our e-mail service is
automatically registered for our chat, bulletin board and other services. Our portal attracts consumers and merchants alike because it is designed
to meet the specific needs and interests of Internet users in China. Key features include proprietary Web navigational and search capabilities that
reflect the unique cultural characteristics and thinking and viewing habits of PRC Internet users.

We derive revenues primarily through the sale of advertising, wireless, and e-commerce.

We were incorporated in Delaware in August 1996 as Internet Technologies China Incorporated, and launched our original Web site, itc.com.cn,
in January 1997. During 1997, we developed the Sohu online directory and search engine and related technology infrastructure, and also focused
on recruiting personnel, raising capital and aggregating content to attract and retain users. In February 1998, we re-launched our Web site under
the domain name sohu.com and in September 1999, we renamed our company Sohu.com Inc. Substantially all of our primary business
operations are conducted through our intermediate holding company, Sohu.com Limited, our indirect wholly owned subsidiaries, Beijing ITC,
Sohu Era, Sohu Software, Kylie Enterprises Limited, and All Honest International Limited, and our variable interest entities Sohu Internet and
Beijing Sohu.

4
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TERMS OF THE NOTES

Notes offered $90,000,000 principal amount of Zero Coupon Convertible Senior Notes due 2023.

Maturity date July 14, 2023.

Principal Amount The notes have a principal amount at maturity of $1,000.

Interest. Interest on the notes is zero unless specified defaults under the registration rights agreement
occur. See �Description of the Notes�Registration Rights� on page 42.

Ranking The notes are our senior unsecured obligations and will rank equally in right of payment with
all of our other existing and future unsecured and unsubordinated indebtedness. The notes rank
senior to any of our subordinated indebtedness. At March 31, 2004, we had no outstanding
senior indebtedness (other than the notes) and we had total liabilities of approximately
$116,131,000 million. The notes are not guaranteed by any of our subsidiaries and,
accordingly, will be effectively subordinated to the indebtedness and other liabilities of our
subsidiaries, including trade payables. As of March 31, 2004, our subsidiaries had no
outstanding indebtedness, other than trade debt. As of March 31, 2004, the trade debt of our
subsidiaries was $.3 million.

Conversion. The notes are convertible at the option of the holders at any time on or prior to maturity into
shares of our common stock at a conversion price of $44.76 per share, which is equal to a
conversion rate of 22.3414 shares per $1,000 principal amount of notes. The conversion rate is
subject to adjustment. See �Description of the Notes�Conversion Rights� on page 33.

Redemption We may redeem all or a portion of the notes for cash at any time on or after July 14, 2008, at
100% of the principal amount of the notes if (i) the closing price of our common stock as
reported on the Nasdaq National Market for each of the 30 consecutive trading days prior to
such time was at least 130% of the conversion price or (ii) at such time at least 90% of the
initial aggregate principal amount of the notes have been converted, repurchased or redeemed.
See �Description of the Notes�Redemption at the Option of the Company.�

Repurchase at option of holder Unless the notes have been previously redeemed, repurchased and cancelled, or converted, each
holder shall have the right, at such holder�s option, to require us to repurchase all (or any
portion of the principal amount thereof which is $1,000 or any integral multiple thereof) of
such holder�s notes, on July 14 in 2007, 2013 and 2018 at a price equal to 100% of the
outstanding principal amount thereof. See �Description of the Notes�Repurchase at the Option of
the Holder.�

Sinking fund None.

5
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Change of control. Upon a change of control event (which term is defined on page 35 under the heading
�Description of the Notes�Repurchase at the Option of the Holder Upon Change of Control�),
each holder of the notes may require us to repurchase some or all of its notes at a repurchase
price equal to 100% of the principal amount of the notes plus accrued and unpaid interest. The
repurchase price is payable:

� in cash; or

� at our option, subject to the satisfaction of certain conditions, in shares of our
common stock. Those conditions include (i) registration and/or qualification of the
shares under federal and state securities laws, to the extent applicable, (ii) listing of
the shares on a national securities exchange or their quotation on Nasdaq, and (iii)
receipt, by the trustee of the indenture under which the notes were issued, of an
officer�s certificate from Sohu and an opinion from Sohu�s counsel. The number of
shares of common stock issuable will equal the repurchase price divided by 95% of
the average of the closing sale prices of Sohu�s common stock for the five consecutive
trading days ending on and including the third day prior to the repurchase date.

See �Description of the Notes�Repurchase at the Option of the Holder Upon Change of Control.�

Use of proceeds We will not receive any proceeds from the sale of the Notes or the shares of common stock
offered by this prospectus.

DTC eligibility The notes were issued in book entry form and are represented by permanent global certificates
without coupons deposited with a custodian for and registered in the name of a nominee of The
Depository Trust Company in New York, New York. Beneficial interests in the notes are
shown on, and transfers will be effected only through, records maintained by The Depository
Trust Company and its direct and indirect participants, and any such interest may not be
exchanged for certificated securities, except in limited circumstances. See �Description of the
Notes�Form, Denomination and Registration.�

Registration rights We agreed to file a shelf registration statement of which this prospectus is a part with the SEC
covering the resale of the notes and the underlying common stock within 90 days after the
closing date of the offering. We also agreed to use our reasonable best efforts to have the shelf
registration statement declared effective within 180 days of the date of closing and to use our
reasonable best efforts to keep the shelf registration statement effective, subject to specified
black-out periods, until either of the following has occurred:

� all securities covered by the registration statement have been sold; or

6
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� the holders of the notes and the shares of our common stock issuable upon
conversion of the notes that are not affiliates of Sohu are able to sell all such
securities immediately pursuant to Rule 144(k) under the Securities Act or any
successor rule thereto or otherwise.

We will be required to pay holders liquidated damages if we fail to comply with our obligations
to register the resale of the notes or the common stock issuable upon conversion of the notes
within specified time periods. Because the registration statement of which this prospectus is a
part was not declared effective by January 10, 2004, we have been and will be required to pay
liquidated damages, consisting of interest on the outstanding principal of the notes at the initial
annual rate of 0.25% for the first 90 days (and thereafter at the annual rate at 0.50%), until the
registration statement is declared effective. See �Description of Notes�Registration Rights.�

Trading The notes are not currently listed and we do not intend to list the notes on any national
securities exchange. Our common stock is traded on the Nasdaq Stock Market�s National
Market under the symbol �SOHU�.

Absence of a public market The notes are new securities for which there is currently no public market. An active or liquid
market may not develop for the notes. See �Plan of Distribution.�

7
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RISK FACTORS

You should carefully consider the risks described below before making an investment decision. The risks described below are not the only ones
facing our company. Additional risks not presently known to us or that we currently deem immaterial may also impair our business operations.
Our business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of the
notes and our common stock could decline due to any of these risks, and you may lose all or part of your investment. The remainder of this
prospectus and the incorporated documents also contain forward-looking statements that involve risks and uncertainties. Our actual results
could differ materially from those anticipated in these forward-looking statements as a result of certain factors, including the risks faced by us
described below and elsewhere in this prospectus.

Risks Related to Our Business

We incurred net losses from inception through the second quarter of 2002, and losses could recur in the future.

We incurred significant net losses from our inception in August 1996 through the quarter ended June 30, 2002. We had an accumulated deficit of
approximately $35.9 million at March 31, 2004. We may incur substantial net losses in the future due to the relative high risk associated with
our revenue and the high level of planned operating and capital expenditures, including sales and marketing costs, personnel hires, and product
development. Although we recorded net profits from the quarter ended September 30, 2002 through the quarter ended March 31, 2004, we may
not sustain profitability or our profitability could decrease.

We have a limited operating history, which may make it difficult for investors to evaluate our business.

We began offering products and services under the www.Sohu.com Web site in February 1998. Accordingly, we have a limited operating history
upon which investors can evaluate our business. In addition, our senior management and employees have worked together at our company for
only a relatively short period of time. As an early stage company in the new and rapidly evolving PRC Internet market, we face numerous risks
and uncertainties. Some of these risks relate to our ability to:

� increase our online advertising revenues and successfully build our e-commerce and e-subscription services (including wireless
services) businesses, given the early stage of development of the PRC Internet industry;

� continue to attract a larger audience to our portal by expanding the type and technical sophistication of the content and services we
offer; and

� maintain our current, and develop new, strategic relationships to increase our revenue streams as well as product and service offerings.

If our current ownership structure is found to be in violation of current or future PRC laws, rules or regulations regarding the legality of
foreign investment in the PRC Internet sector, we could be subject to severe penalties.
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We conduct our Internet and value added telecommunication operations solely in the PRC through our indirect wholly owned subsidiaries,
Beijing ITC and Sohu Era, and variable interest entities Sohu Internet and Beijing Sohu. We are a Delaware corporation and Sohu Hong Kong,
our indirect wholly owned subsidiary and the parent company of Beijing ITC and Sohu Era, is a Hong Kong corporation and a foreign person
under PRC law. Accordingly, Beijing ITC and Sohu Era are wholly foreign owned enterprises, or WFOEs, under PRC law and our Internet and
value added telecommunication business is 100% foreign-owned. In order to meet ownership requirements under PRC law which restrict or
prohibit WFOEs from operating in certain industries such as Internet information, Internet access, value added telecommunication and
e-commerce services, we have established Beijing Sohu, High Century, Hengda and Sohu Internet, which are companies incorporated in the
PRC and owned by Dr. Zhang and certain other employees of Sohu. As of March 31, 2004, Sohu had invested $5.2 million in

8
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Beijing Sohu, High Century, Hengda and Sohu Internet through loans to officers and employees. In 2000, we extended loans of $242,000 to Dr.
Zhang and a Sohu employee to set up Beijing Sohu. Pursuant to a restructuring in May 2000, we transferred certain of our assets and operations
to Beijing Sohu, a PRC company that is 80% owned by Dr. Zhang. In 2001 and 2002, we made loans totaling $4.6 million to Dr. Zhang and an
employee of the company to establish High Century for the purposes of undertaking additional investments in the PRC where foreign ownership
is prohibited or restricted. In 2002, we loaned $242,000 to an employee of the company for the purpose of funding an investment in Hengda, a
company incorporated in the PRC which engages in Internet access services in the PRC on behalf of Sohu. The $242,000 investment represents
a 20% interest in Hengda, with High Century holding the remaining 80% interest. In June 2003, we loaned $121,000 to an employee of the
company for the purpose of funding an investment in Sohu Internet, a company incorporated in the PRC which engages in Internet information
services in the PRC on behalf of Sohu. The $121,000 investment represents a 20% interest in Sohu Internet with High Century holding the
remaining 80% interest. We do not have any direct ownership interest in Beijing Sohu, High Century, Hengda or Sohu Internet.

The PRC began several years ago to regulate its Internet sector by making pronouncements or enacting regulations regarding the legality of
foreign investment in the PRC Internet sector and the existence and enforcement of content restrictions on the Internet. We believe that our
current ownership structure complies with all existing PRC laws, rules and regulations. There are, however, substantial uncertainties regarding
the interpretation of current PRC Internet laws and regulations. In addition, new PRC Internet laws and regulations were recently adopted.
Accordingly, it is possible that the PRC government will ultimately take a view contrary to ours.

In addition, under the agreement reached in November 1999 between the PRC and the United States concerning the United States� support of
China�s entry into the World Trade Organization, or WTO, foreign investment in PRC Internet services are to be liberalized to allow for 30%
foreign ownership in key telecommunication services, including PRC Internet ventures, for the first year after China�s entry into the WTO, 49%
in the second year and 50% thereafter. China officially entered the WTO on December 11, 2001. However, the implementation of China�s WTO
accession agreements is still subject to various conditions.

Accordingly, it is possible that the relevant PRC authorities could, at any time, assert that any portion or all of our, Beijing ITC�s, Sohu Era�s,
Beijing Sohu�s, Hengda�s, High Century�s or Sohu Internet�s existing or future ownership structure and businesses violate existing or future PRC
laws, regulations or policies. It is also possible that the new laws or regulations governing the PRC Internet sector that have been adopted or may
be adopted in the future will prohibit or restrict foreign investment in, or other aspects of, any of our, Beijing ITC�s, Sohu Era�s, Beijing Sohu�s,
Hengda�s, High Century�s and Sohu Internet�s current or proposed businesses and operations. In addition, any such new laws and regulations may
be retroactively applied to us, Beijing ITC, Sohu Era, High Century, Hengda, Beijing Sohu or Sohu Internet.

If we, Beijing ITC, Sohu Era, High Century, Beijing Sohu, Hengda or Sohu Internet were found to be in violation of any existing or future PRC
laws or regulations, the relevant PRC authorities would have broad discretion in dealing with such violation, including, without limitation, the
following:

� levying fines;

� confiscating our, Beijing ITC�s, Sohu Era�s, High Century�s, Hengda�s, Beijing Sohu�s or Sohu Internet�s income;

� revoking our, Beijing ITC�s, Sohu Era�s, High Century�s, Hengda�s, Beijing Sohu�s or Sohu Internet�s business license;

9
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� shutting down our, Beijing ITC�s, Sohu Era�s, Beijing Sohu�s or Sohu Internet�s servers and/or blocking our Web sites;

� requiring us, Beijing ITC, Sohu Era, High Century, Hengda, Beijing Sohu or Sohu Internet to restructure its ownership structure or
operations; and

� requiring us, Beijing ITC, Sohu Era, High Century, Hengda, Beijing Sohu or Sohu Internet to discontinue any portion or all of its
Internet and value added telecommunication business.

If we are found to be in violation of current or future PRC laws, rules or regulations regarding Internet-related services and telecom-related
activities, we could be subject to severe penalties.

The PRC recently enacted regulations applying to Internet-related services and telecom-related activities. While many aspects of these
regulations remain unclear, they purport to limit and require licensing of various aspects of the provision of Internet information and value added
telecommunication services. If these regulations are interpreted to be inconsistent with our ownership structure and business operations, our
business will be severely impaired and we could be subject to severe penalties as discussed above.

Activities of Internet content providers are or will be subject to additional PRC regulations, which have not yet been put into effect. Our
operations may not be consistent with these new regulations when put into effect, and, as a result, we could be subject to severe penalties.

The Ministry of Information Industry, or MII, has stated that the activities of Internet content providers are subject to regulation by various PRC
government authorities, depending on the specific activities conducted by the Internet content provider. Various government authorities have
stated publicly that they are in the process of preparing new laws and regulations that will govern these activities. The areas of regulation
currently include online advertising, online news reporting, online publishing, online securities trading and the provision of industry-specific
(e.g., drug-related) information over the Internet. Other aspects of our online operations may be subject to regulation in the future.

Our operations may not be consistent with these new regulations when put into effect and, as a result, we could be subject to severe penalties as
discussed above.

We may not be able to collect payments of our e-subscription fees if the PRC government determines that our existing ownership structure
does not comply with PRC laws, rules or regulations.

As discussed above, the PRC began several years ago to regulate its Internet sector by making pronouncements or enacting regulations regarding
the legality of foreign investment in the PRC Internet sector. We believe that our current ownership structure complies with all existing PRC
laws, rules and regulations. There are, however, substantial uncertainties regarding the interpretation of current PRC Internet laws and
regulations. In addition, new PRC Internet laws and regulations were recently adopted. Accordingly, it is possible that the PRC government will
ultimately take a view contrary to ours. If the PRC government were to take a contrary view, we may not be able to collect payments of our
wireless fees, which we receive from Beijing Sohu and Sohu Internet, which in turn collect the fees from mobile network operators.
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Even if we are in compliance with PRC governmental regulations relating to licensing and foreign investment prohibitions, the PRC
government may prevent us from distributing, and we may be subject to liability for, content that it believes is inappropriate.

The PRC has enacted regulations governing Internet access and the distribution of news and other information. In the past, the PRC government
has stopped the distribution of information over the Internet that it believes to violate PRC law, including content that is obscene, incites
violence, endangers national security, is contrary to the national interest or is defamatory. In addition, we may not publish certain news items,
such as news relating to national security, without permission from the PRC government. Furthermore, the Ministry of
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Public Security has the authority to cause any local Internet service provider to block any Web site maintained outside the PRC at its sole
discretion. Even if we comply with PRC governmental regulations relating to licensing and foreign investment prohibitions, if the PRC
government were to take any action to limit or prohibit the distribution of information through our network or to limit or regulate any current or
future content or services available to users on our network, our business would be harmed.

We are also subject to potential liability for content on our Web sites that is deemed inappropriate and for any unlawful actions of our
subscribers and other users of our systems under regulations promulgated by the MII.

Furthermore, we are required to delete content that clearly violates the laws of the PRC and report content that we suspect may violate PRC law.
It is difficult to determine the type of content that may result in liability for us, and if we are wrong, we may be prevented from operating our
Web sites.

We may be unable to collect long-term loans to officers and employees or exercise management influence associated with Beijing Sohu,
High Century, Hengda or Sohu Internet.

At March 31, 2004 Sohu had provided long-term loans of $5.2 million to Dr. Zhang and certain of our employees. The long-term loans are used
to finance investments in Beijing Sohu and High Century, which are owned 80% by Dr. Zhang and 20% by certain of our employees, Hengda,
which is owned 80% by High Century and 20% by an employee, and Sohu Internet, which is owned 80% by High Century and 20% by an
employee. Beijing Sohu, High Century, Hengda and Sohu Internet are used to facilitate our participation in telecommunications, Internet content
and certain other businesses in China where foreign ownership is either prohibited or restricted.

The agreements contain provisions that, subject to PRC law, (i) the loans can only be repaid to us by transferring the shares of High Century,
Hengda, Sohu Internet or Beijing Sohu to us, (ii) the shares of High Century, Hengda, Sohu Internet or Beijing Sohu cannot be transferred
without our approval, and (iii) we have the right to appoint all directors and senior management personnel of High Century, Hengda, Sohu
Internet and Beijing Sohu. Dr. Zhang and the other employee borrowers have pledged all of their shares in High Century, Hengda, Sohu Internet
and Beijing Sohu as collateral for the loans and the loans bear no interest and are due on demand after November 2003, in the case of High
Century, the earlier of a demand or 2010, in the case of Beijing Sohu, after January 2003, in the case of Hengda, and after June 2004, in the case
of Sohu Internet, or, in any case, at such time as Dr. Zhang or the other employee borrowers, as the case may be, is not an employee of Sohu.
Sohu does not intend to request repayment of the loans as long as PRC regulations prohibit it from directly investing in businesses being
undertaken by High Century, Hengda, Sohu Internet and Beijing Sohu.

Because these loans can only be repaid by the borrowers� transferring the shares of the various entities, our ability to ultimately realize the
effective return of the amounts advanced under these loans will depend on the profitability of Beijing Sohu, Hengda, Sohu Internet and High
Century, which is uncertain. Furthermore, because of uncertainty associated with PRC law, ultimate enforcement of the loan agreements is
uncertain. Accordingly, we may never be able to collect these loans or exercise influence over High Century, Hengda, Sohu Internet and Beijing
Sohu.

We depend upon contractual arrangements with Beijing Sohu, Hengda, High Century and Sohu Internet for the success of our business and
these arrangements may not be as effective in providing operational control as direct ownership of these businesses and may be difficult to
enforce.
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Because we conduct our Internet operations only in the PRC, and because we are restricted or prohibited by the PRC government from owning
Internet content or telecommunication operations in the PRC, we are dependent on Beijing Sohu, Hengda, High Century and Sohu Internet in
which we have no direct ownership interest, to provide those services through contractual agreements between the parties. These
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arrangements may not be as effective in providing control over our Internet content or telecommunications operations as direct ownership of
these businesses. For example, Beijing Sohu and Sohu Internet could fail to take actions required for our business, such as entering into content
development contracts with potential content suppliers or failing to maintain the necessary permit for the content servers. If Beijing Sohu,
Hengda, High Century and Sohu Internet fail to perform its obligations under these agreements, we may have to rely on legal remedies under
PRC law, which we cannot assure you would be effective or sufficient.

Dr. Zhang is also the majority shareholder of Beijing Sohu, Hengda, High Century and Sohu Internet. As a result, our contractual relationships
with those companies could be viewed as entrenching his management position or transferring certain value to him, especially if any conflict
arises with him.

We rely on e-subscription services for a significant portion of our revenues. Wireless services constitute the majority of our e-subscription
revenues. Our business plan is dependent upon further increases in revenues from wireless services and the expansion of our subscriber
base.

We derive a significant portion of our revenues from e-subscription services on our Web sites. We derived our e-subscription revenue in the first
three months of 2004 principally from providing to mobile phone users value added wireless services such as alumni club, dating and friends
matching, e-mail, ringtone and logo downloads and various other related products. For the three months ended March 31, 2004 and 2003,
e-subscription revenues represented approximately 52% and 60%, respectively, of our total revenues. For the three months ended March 31,
2004, wireless services accounted for 91% of our total e-subscription revenues. We expect our reliance on the portion of wireless e-subscription
revenues to increase. Our business plan is dependent upon further increases in revenues from wireless services and the expansion of our
subscriber base. Revenues may not increase and our subscriber base may not expand due to the possibilities that:

� Our consumers may not understand our services or the fees they are being charged, may not be satisfied with our services and/or may
not use our services on a regular basis;

� Consumers may cancel their services at any time without notice;

� Currently over 80% of our e-subscriptions revenue is from consumers who subscribe for individual services for which we charge a
monthly fee ranging from approximately $0.36 to $3.60. During the quarter ended March 31, 2004, we continued to churn out of our
old community products such as GGMM, which led to a decrease in wireless revenues from the previous quarter. We now put more
emphasis on new products such as multi messaging services and other 2.5G applications to re-ignite growth in this area. Future growth
and sustainability of our e-subscription revenues are dependent upon user acceptance of our existing and new services, especially
services which are paid by way of monthly subscriptions. Because these services are new and untested, we do not have a clear
understanding of consumer behavior, making it difficult to predict future growth or usage.

� We face intense competition from a number of companies who may launch competing or better products than us at any time. In
addition, there are limited barriers to entry in this area; and

� Changes in government policy could restrict or curtail the services which we provide.

We expect our e-subscriptions revenues to decrease in the three months ended June 30, 2004, as compared to the three months ended March 31,
2004, due to the high churn rates in some of our existing products. There could be further decreases in the future.
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We rely on contracts with our mobile network operators, CMCC and Unicom, in a number of ways with respect to our wireless services,
including for billing of, and collection from, mobile phone users of e-subscription fees. If our arrangements with mobile network operators
were to be terminated, altered or not renewed, or if such operators did not provide continuous or adequate service, our revenues could be
reduced significantly.

Wireless fees are charged on a monthly or per message basis. Pursuant to contractual arrangements between Beijing Sohu or Sohu Internet and a
number of mobile network operators in China which are subsidiaries of
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China Mobile Communication Corporation, or CMCC, and China Unicom Co., Ltd, or Unicom, Sohu relies on the operators for both billing of,
and collection from, mobile phone users of e-subscription fees. The service fees range from approximately 10% to 50% of our e-subscription
revenues, and are based on contracted rates that are subject to review and renewal on an annual basis. Generally, (i) within 15 to 90 days after
the end of each month, Beijing Sohu or Sohu Internet receives a statement from CMCC and Unicom confirming the amount of e-subscription
charges billed to that operator�s mobile phone users and (ii) within 30 to 120 days after delivering a monthly statement to Beijing Sohu or Sohu
Internet, each operator remits the e-subscription fees, net of its service fees, for the month to Beijing Sohu or Sohu Internet which then transfers
the funds to Beijing ITC or Sohu Era.

With respect to our wireless services, we depend on the cooperation of CMCC and Unicom. We rely on CMCC and Unicom in the following
ways:

� we provide wireless services through CMCC�s and Unicom�s network and gateway;

� we utilize and rely on CMCC and Unicom�s billing systems to charge our subscribers through the subscriber�s mobile phone bill;

� we rely on their collection proxy services to collect payments from subscribers; and

� we rely on their infrastructure to further develop our subscription services.

We face significant risks with respect to our arrangements with CMCC and Unicom, such as the following, which could adversely affect our
e-subscription services and revenues:

� We provide e-subscription services through our Web site and record the delivery of the service in our internal systems. However, in
order to recognize revenue and get paid for services provided, we rely on billing confirmations from CMCC and Unicom as to the
actual amount of services they have billed to their mobile customers. We do not collect e-subscription fees from an operator in certain
circumstances due to technical issues with the operator�s network. We refer to these failures as an operator�s �failure rate,� which can vary
from operator to operator. An operator�s failure rate can vary from month to month, ranging from 0% to 80% and may change at any
time without notice. If an operator encounters technical problems, increases in the failure rate for that operator could occur. CMCC
and its subsidiaries are currently in the process of establishing a new billing platform and may require us to switch to this platform in
the near future. The new platform may result in higher failure rates or lower revenues associated with changes in the billing
procedures. Changes in failure rates may result in significant reductions or fluctuations in our e-subscription revenues. In March 2004,
Unicom also adopted new billing practices and procedures which resulted in a decrease in revenues from Unicom by approximately
28% in March 2004 as compared to the previous month. Our e-subscription revenues from Unicom may decrease further.

� The service fees we pay for using an operator�s infrastructure are set based on the negotiation of annual contracts. Our contract with
Unicom has been extended and will expire in March 2005. Our contracts with CMCC expire at various times from May 2004 to April
2005. Our negotiating power is limited and if an operator increases its service fees, or does not comply with the terms of our contract,
our revenue, gross margin and profitability could be materially reduced.

� We rely on the operators to pay us the e-subscriptions fees which they have billed to their mobile customers. If an operator refuses to
pay us or limits the amount of e-subscriptions fees which can be billed in a month, our revenues could be adversely affected.

� An operator could launch competing services at any time.
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� The refusal of an operator to allow us to supply certain services or its refusal to allow us to charge our desired prices for our services
could disrupt our e-subscription services.

� If CMCC or Unicom were unwilling to cooperate with us, we would not be able to find substitute partners.
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� CMCC or Unicom have both recently changed their operating regulations and may make further such changes at any time. Such recent
or any such future changes could result in our being required to pay penalties for breaching or being alleged to have breached certain
provisions of our agreements with CMCC or Unicom under new billing rules or revised operating procedures, or having our services
discontinued without notice. Changes in these operating regulations could also have a material impact on our revenue. For example, in
July 2003, CMCC disallowed us from using third party Web sites which do not have Internet content provider licenses, or Web site
union, to promote our e-subscriptions products. In addition, as of March 31, 2004, we had recorded expenses of $280,000 related to
notices of penalties and complaints from subsidiaries of CMCC based on allegations of the breach of certain provisions of the
agreements with the mobile network operators as a result of recent changes in CMCC operating regulations.

As a result of our inability to use Web site union to promote our products or acquire subscribers, we experienced substantially lower growth in
e-subscriptions revenues for the three months ended September 30, 2003 and December 31, 2003 as compared to the three months ended June
30, 2003, March 31, 2003 and December 31, 2002. We experienced a decrease in e-subscriptions revenue for the three months ended March 31,
2004 as compared to the three months ended December 31, 2003, and expect to have a further decrease in e-subscriptions revenue for the three
months ended June 30, 2004, due to the high churn rates in some of our existing products. Selected community products are becoming out of
fashion, and we expect a gradual downward trend in these community products.

We depend on online advertising for a significant portion of our revenues. Our ability to generate and maintain significant online
advertising revenues will depend upon our users being attractive to advertisers.

We derive a significant portion of our revenues from the sale of advertising on our Web sites. For the three months ended March 31, 2004 and
2003, advertising revenues represented approximately 43% and 31%, respectively, of our total revenues. No single customer accounted for more
than 10% of total advertising revenues for each of the three months ended March 31, 2004 and 2003.

Our ability to generate and maintain significant online advertising revenues in China will depend, among other things, on the development
of a large base of users possessing demographic characteristics attractive to advertisers. Accordingly, we may not be successful in generating
significant future online advertising revenues.

Our ability to generate and maintain significant online advertising revenues may also be subject to downward pressure on online advertising
prices and limitations on inventory.

Our ability to generate and maintain significant online advertising revenues will also depend upon acceptance by advertisers that online
advertising is effective.

Our ability to generate and maintain significant online advertising revenues will also depend upon the effectiveness of our advertising
delivery, tracking and reporting systems.

The expansion of Internet advertisement blocking software may result in a decrease of advertising revenues.
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The development of Web software that blocks Internet advertisements before they appear on a user�s screen may hinder the growth of online
advertising. The expansion of ad blocking on the Internet may decrease our
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revenues because when an ad is blocked, it is not downloaded from our ad server. As a result, such advertisements will not be tracked as a
delivered advertisement. In addition, advertisers may choose not to advertise on the Internet or on our portal because of the use by third parties
of Internet advertisement blocking software.

Restrictions on the availability of credit to companies imposed by the PRC government may affect our liquidity and business.

The PRC government recently placed a restriction on the availability of credit to companies, especially companies operating in the real estate
industry. Our advertisers may decrease their purchases of online advertising through our portals as a result of this restriction, especially
purchases through Focus.cn, a leading real estate portal in China which we acquired in November 2003, as substantially all of its revenues are
derived from real estate developers.

In addition, the PRC government may, in the future, issue a new policy to further restrict credit to companies. The current restriction, along with
any new restriction, could have a negative impact on our liquidity if we necessitate a new credit line in China for any new business expansion or
general corporate purposes.

The online shopping market is small and unproven in China and, as a result, we may not be able to sustain e-commerce revenue growth or
maintain existing e-commerce revenue levels.

We may not be able to maintain our existing e-commerce gross margins because of competitors such as Joyo, Bertelsmann Online and Dang
Dang.

Credit cards are not widely used in China and, as a result, we rely on cash on delivery for collecting payments, which exposes us to the risk
of non-collection from the companies providing delivery service.

Future governmental regulations could restrict us from further expanding or continuing our e-commerce business.

Our operating results are likely to fluctuate significantly and may differ from market expectations.

Our annual and quarterly operating results have varied significantly in the past, and may vary significantly in the future, due to a number of
factors which could have an adverse impact on our business, such as our reliance on mobile operators for our e-subscriptions revenue, the fact
that the Chinese Internet industry is in an early stage of development and we are unsure if it will continue to grow or at what rate it will grow,
and the fact that we are subject to government regulations that may change at any time or without notice. We rely on mobile operators for,
among other things, billing of and collection of e-subscription fees from mobile phone users. If our arrangements with the operators were to be
terminated, altered or not renewed, or if the operators did not provide continuous or adequate service, our revenues could be reduced
significantly.
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As a result, we believe that year-to-year and quarter-to-quarter comparisons of our operating results are not a good indication of our future
performance. In addition, we have experienced very high growth rates in the recent past and there may be expectations that these growth rates
will continue. It is likely that in some future quarter, our operating results will be below the expectations of public market analysts and investors.
In this event, the trading price of our common stock may fall.

We will not be able to attract visitors, advertisers, paying subscribers, wireless and e-commerce customers if we do not maintain and develop
the Sohu brand.

Maintaining and further developing our brand is critical to our ability to expand our user base and our revenues. We believe that the importance
of brand recognition will increase as the number of Internet users in China grows. In order to attract and retain Internet users, advertisers,
subscribers, and wireless and e-commerce customers, we may need to substantially increase our expenditures for creating and maintaining brand
loyalty. If our revenues do not increase proportionately, our results of operations and liquidity will suffer.
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Our success in promoting and enhancing our brand, as well as our ability to remain competitive, will also depend on our success in offering high
quality content, features and functionality. If we fail to promote our brand successfully or if visitors to our portal or advertisers do not perceive
our content and services to be of high quality, we may not be able to continue growing our business and attracting visitors, advertisers, and
wireless and e-commerce customers.

If we fail to establish and maintain relationships with content and technology providers and mobile network operators, we may not be able to
attract and retain users.

We rely on a number of third party relationships to attract traffic and provide content in order to make our portal more attractive to users and
advertisers. Some content providers have increased the fees they charge us for their content. This trend could increase our operating expenses
and could adversely affect our ability to obtain content at an economically acceptable cost. Most of our arrangements with content providers are
short-term and may be terminated at the convenience of the other party. In addition, much of the third party content provided to our portal is also
available from other sources or may be provided to other Internet companies. If other Internet companies present the same or similar content in a
superior manner, it would adversely affect our visitor traffic.

Substantially all of our e-subscription revenue is generated through wireless services where we depend on mobile network operators for message
delivery and payment collection. If we were unable to continue this arrangement, our wireless services would be severely disrupted.

Our business also depends significantly on relationships with leading technology and infrastructure providers and the licenses that the
technology providers have granted to us. Our competitors may seek to establish the same relationships as we have, which may adversely affect
us. We may not be able to maintain these relationships or replace them on commercially attractive terms.

We depend on key personnel and our business may be severely disrupted if we lose the services of our key executives and employees.

Our future success is heavily dependent upon the continued service of our key executives, particularly Dr. Zhang, who is also the founder and
president of Beijing Sohu and High Century, which is the major shareholder of Sohu Internet and Hengda. We rely on his expertise in our
business operations and on his personal relationships with some of our principal shareholders, the relevant regulatory authorities, our customers
and suppliers, Beijing Sohu, High Century, and Hengda. If one or more of our key executives and employees are unable or unwilling to continue
in their present positions, we may not be able to easily replace them and our business may be severely disrupted. In addition, if any of these key
executives or employees joins a competitor or forms a competing company, we may lose customers and suppliers and incur additional expenses
to recruit and train personnel. Each of our executive officers has entered into an employment agreement and a confidentiality, non-competition
and non-solicitation agreement with us. However, the degree of protection afforded to an employer pursuant to confidentiality and
non-competition undertakings governed by PRC law may be more limited when compared to the degree of protection afforded under the laws of
other jurisdictions. We do not maintain key-man life insurance for any of our key executives.

We also rely on a number of key technology staff for the operation of Sohu. Given the competitive nature of the industry, the risk of key
technology staff leaving Sohu is high and could have a disruptive impact on our operations.

Rapid growth and a rapidly changing operating environment strain our limited resources.
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We have limited operational, administrative and financial resources, which may be inadequate to sustain the growth we want to achieve. As our
audience and their Internet use increase, as the demands of our audience and
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the needs of our customers change and as the volume of online advertising, wireless and e-commerce activities increases, we will need to
increase our investment in our network infrastructure, facilities and other areas of operations. If we are unable to manage our growth and
expansion effectively, the quality of our services could deteriorate and our business may suffer. Our future success will depend on, among other
things, our ability to:

� adapt our services and maintain and improve the quality of our services;

� protect our Web site from hackers and unauthorized access;

� continue training, motivating and retaining our existing employees and attract and integrate new employees; and

� develop and improve our operational, financial, accounting and other internal systems and controls.

We may not be able to track the delivery of advertisements through our portal, which may make us less attractive to potential advertisers.

It is important to advertisers that we accurately measure the demographics of our user base and the delivery of advertisements through our
portal. Companies may choose not to advertise on our portal or may pay less for advertising if they do not perceive our portal to be reliable. We
depend on third parties to provide us with some of these measurement services. If they are unable to provide these services in the future, we
would need to perform these services ourselves or obtain these services from other providers. This could cause us to incur additional costs or
cause interruptions or slowdowns in our business during the time we are replacing these services. We are currently implementing additional
systems designed to collect information on our users. We may not be able to implement these systems successfully.

Our strategy of acquiring complementary assets, technologies and businesses may fail and may result in equity or earnings dilution.

As a component of our growth strategy, we have acquired and intend to actively identify and acquire assets, technologies and businesses that are
complementary to our existing portal business. Our acquisitions could result in the use of substantial amounts of cash, potentially dilutive
issuances of equity securities, significant impairment losses related to goodwill or amortization expenses related to intangible assets and
exposure to undisclosed or potential liabilities of acquired companies. Moreover, the resources expended in identifying and consummating
acquisitions may be significant. Furthermore, any acquisitions we decide to pursue may be subject to the approval of the relevant PRC
governmental authorities, as well as any applicable PRC rules and regulations.

The acquisition and integration of 17173.com and Focus.cn create certain risks and uncertainties.

In November 2003, we completed the acquisitions of 17173.com and Focus.cn. As a result of the acquisitions, we continue to spend considerable
time and effort in integrating into our company the employees, organization, customers and operations of 17173.com and Focus.cn. Also, there
can be no assurance that we will succeed in realizing the anticipated economic benefits of the acquisitions, including increased advertising
revenues. Further, as a result of the acquisitions, we recorded significant goodwill in our financial statements, which may be subject to future
impairment in the event, among others, that revenues and gross margins fail to materialize at anticipated levels.
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We may rely on dividends and other distributions on equity paid by Sohu.com Limited, our wholly-owned subsidiary, to fund any cash
requirements we may have. We may not be able to obtain cash from distributions to the extent such distributions are restricted by PRC law or
future debt covenants.

We are a holding company with no operating assets other than investments in Chinese operating entities, including Beijing ITC, Sohu Era, and
Sohu Software, through an intermediate holding company, Sohu.com Limited, our wholly-owned subsidiary in the Cayman Islands, and our
variable interest entities, Beijing Sohu, High Century, Hengda and Sohu Internet. We may need to rely on dividends and other distributions on
equity paid by Sohu.com Limited for our cash requirements in excess of any cash raised from investors and retained by us. If Beijing ITC, Sohu
Era, and Sohu Software incur debt on their own behalf in the future, the instruments governing the debt may restrict Beijing ITC�s, Sohu Era�s and
Sohu Software�s ability to pay dividends or make other distributions to us. In addition, PRC legal restrictions permit payment of dividends by
Beijing ITC, Sohu Era, and Sohu Software only out of their net income, if any, determined in accordance with PRC accounting standards and
regulations. Under PRC law, Beijing ITC, Sohu Era and Sohu Software are also required to set aside 10% of their net income each year to fund
certain reserve funds until these reserves equal 50% of the amount of paid-in capital. These reserves are not distributable as cash dividends.
Furthermore, dividends received by Sohu.com Inc. would be subject to taxation at United States tax rates of 34% or 35%. We do not expect any
dividends or other distributions on equity from Sohu.com Limited in the foreseeable future.
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We may not have exclusive rights over the mark �Sohu.com� in certain areas.

We have applied for registration of the �Sohu.com� mark in Hong Kong and Taiwan, and plan to apply for registration in Malaysia and Singapore.
Completion of these applications is subject to prior rights in the relevant jurisdictions. Any rejection of those applications may adversely affect
our legal rights over the mark �Sohu.com� in those countries and regions.

Unauthorized use of our intellectual property by third parties, and the expenses incurred in protecting our intellectual property rights, may
adversely affect our business.

We regard our copyrights, service marks, trademarks, trade secrets and other intellectual property as critical to our success. Unauthorized use of
our intellectual property by third parties may adversely affect our business and reputation. We rely on trademark and copyright law, trade secret
protection and confidentiality agreements with our employees, customers, business partners and others to protect our intellectual property rights.
Despite our precautions, it may be possible for third parties to obtain and use our intellectual property without authorization. Furthermore, the
validity, enforceability and scope of protection of intellectual property in Internet-related industries is uncertain and still evolving. In particular,
the laws of the PRC and certain other countries are uncertain or do not protect intellectual property rights to the same extent as do the laws of the
United States. Moreover, litigation may be necessary in the future to enforce our intellectual property rights, to protect our trade secrets or to
determine the validity and scope of the proprietary rights of others. Future litigation could result in substantial costs and diversion of resources.

We may be subject to intellectual property infringement claims, which may force us to incur substantial legal expenses and, if determined
adversely against us, materially disrupt our business.

We cannot be certain that our products and services do not or will not infringe valid patents, copyrights or other intellectual property rights held
by third parties. We have in the past been, are currently, and may in the future be, subject to claims and legal proceedings relating to the
intellectual property of others in the ordinary course of our business. In particular, if we are found to have violated the intellectual property
rights of others, we may be enjoined from using such intellectual property, may be ordered to pay a fine and we may incur licensing fees or be
forced to develop alternatives. We may incur substantial expenses in defending against these third party infringement claims, regardless of their
merit. Successful infringement claims against us may result in substantial monetary liability or may materially disrupt the conduct of our
business by restricting or prohibiting our use of the intellectual property in question.

We may be subject to, and may expend significant resources in defending against, claims based on the content and services we provide over
our portal.

As our services may be used to download and distribute information to others, there is a risk that claims may be made against us for defamation,
negligence, copyright or trademark infringement or other claims based on the nature and content of such information. Furthermore, we could be
subject to claims for the online activities of our visitors and incur significant costs in their defense. In the past, claims based on the nature and
content of information that was posted online by visitors have been made in the United States against companies that provide online services.
We do not carry any liability insurance against such risks.

We could be exposed to liability for the selection of listings that may be accessible through our portal or through content and materials that our
visitors may post in classifieds, message boards, chat rooms or other interactive services. If any information provided through our services
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claims against us for losses incurred in reliance on the information. We also offer Web-based e-mail and subscription services, which expose us
to potential liabilities or claims resulting from:

� unsolicited e-mail;

� lost or misdirected messages;

� illegal or fraudulent use of e-mail; or

� interruptions or delays in e-mail service.

Investigating and defending any such claims may be expensive, even if they do not result in liability.

Risks Related to Our Markets

We will rely on online advertising sales for a significant portion of our future revenues, but the online advertising market is new and rapidly
evolving, particularly in China, and the Internet has not been proven as a widely accepted medium for advertising.

We expect to derive a significant portion of our revenue for the foreseeable future from online advertising. If the Internet is not accepted as a
medium for advertising, our ability to generate revenues will be adversely affected.

The online advertising market is new and rapidly evolving, particularly in China. As a result, many of our current and potential advertising
clients have limited experience using the Internet for advertising purposes and historically have not devoted a significant portion of their
advertising budget to Internet-based advertising. Moreover, advertising clients that have invested substantial resources in other methods of
conducting business may be reluctant to adopt a new strategy that may limit or compete with their existing efforts. In addition, companies may
choose not to advertise on our portal if they do not perceive our online advertising platform to be effective or our audience demographics to be
desirable. The failure to successfully address these risks or execute our business strategy would significantly reduce our profitability.
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