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May 2, 2006
Dear Sohu.com stockholders:

You are cordially invited to attend Sohu.com Inc.'s Annual Meeting of
Stockholders to be held at Sohu's offices at Level 12, Vision International
Center, No. 1 Unit Zhongguancun East Road, Haidian District, Beijing 100084,
People's Republic of China, on Friday, June 9, 2006 at 10:00 a.m., Beijing
time.

Accompanying this letter are the official Notice of Annual Meeting of
Stockholders, Proxy Statement and form of proxy. The matters listed in the
Notice of Annual Meeting of Stockholders are described in detail in the Proxy
Statement. At this year's Annual Meeting, we are asking stockholders to elect
two directors, each to serve for a two-year term, to approve an amendment to
Sohu's 2000 Stock Incentive Plan to include restricted stock units among the
types of incentives that may be granted to Sohu's directors, officers,
employees, consultants and advisors and to ratify the appointment of
PricewaterhouseCoopers Zhong Tian CPAs Limited Company as our independent
auditors. The Board of Directors recommends that you vote FOR election of the
director nominees, FOR the approval of the amendment to Sohu's 2000 Stock
Incentive Plan and FOR the ratification of PricewaterhouseCoopers Zhong Tian
CPAs Limited Company as our independent auditors. Please refer to the Proxy
Statement for detailed information on each of the proposals and the Annual
Meeting.

Every stockholder's vote is important to us. Whether or not you expect to
attend the meeting in person, we urge you to submit your proxy as soon as
possible. You may submit your proxy (1) over the Internet, (2) by telephone, or
(3) by signing, dating, and returning the enclosed proxy card and mailing it in
the envelope provided. For stockholders mailing from within the United States,
the postage is prepaid. Please complete and submit your proxy even if you plan
to attend the meeting in person.

We look forward to seeing those of you who are able to attend the meeting
in person.

Sincerely,

/s/ Charles Zhang
Charles Zhang
Chief Executive Officer

SOHU LETTERHEAD
[GRAPHIC]

[Graphic]

SOHU.COM

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF
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SOHU.COM INC.

TO BE HELD JUNE 9, 2006
10:00 a.m. BEIJING TIME

To the Stockholders of Sohu.com Inc.:

We hereby notify you that the Annual Meeting of Stockholders (the "Annual
Meeting") of Sohu.com Inc. will be held at Sohu's offices at Level 12, Vision
International Center, No. 1 Unit Zhongguancun East Road, Haidian District,
Beijing 100084, People's Republic of China, on Friday, June 9, 2006 at 10:00
a.m., Beijing time, for the purpose of considering and acting upon the
following matters, all as described in the accompanying Proxy Statement:

1) To elect two directors, each to serve for a two-year term;

2) To approve an amendment to Sohu's 2000 Stock Incentive Plan to include
restricted stock units among the types of incentives that may be
granted to Sohu's directors, officers, employees, consultants and
advisors under the plan; and

3) To ratify the appointment of PricewaterhouseCoopers Zhong Tian CPAs
Limited Company as Sohu's independent auditors for the fiscal year
ending December 31, 2006;

and to consider and act upon all other matters which may properly come
before the Annual Meeting or any adjournment or adjournments thereof.

We have not received notice of other matters that may be properly
presented at the Annual Meeting. The Board of Directors has set the close of
business on Thursday, April 27, 2006, as the record date for the purpose of
determining the stockholders entitled to notice of, and to vote at, the Annual
Meeting or any adjournment thereof, and only stockholders of record on that
date are entitled to notice of and to vote at the Annual Meeting.

Whether or not you plan to attend the meeting, please fill in, date, sign
and return the enclosed proxy promptly in the return envelope provided.
Alternatively, if you have shares registered directly with Sohu's transfer
agent, The Bank of New York, you may choose to vote those shares via the
Internet at The Bank of New York's voting Web site
(https://www.proxyvotenow.com/sohu), or you may vote telephonically by calling
The Bank of New York at 1-866-242-2612 (within the U.S. and Canada only, toll
free) or at 1-215-521-1348 (outside the U.S. and Canada). If your Sohu shares
are held in an account with a broker or bank participating in the ADP Investor
Communication Services program, you may be able to vote those shares via the
Internet at ADP Investor Communication Services' voting Web site
(www.proxyvote.com) or telephonically by calling the telephone number shown on
your voting form. See "Voting Via the Internet or By Telephone" in the proxy
statement for further details. You are cordially invited to attend the meeting.

By order of the Board of Directors,

Timothy B. Bancroft
Secretary

May 2, 2006
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SOHU.COM INC.
Level 12, Vision International Center
No. 1 Unit Zhongguancun East Road, Haidian District
Beijing 100084, People's Republic of China
(011) 8610-6272-6666

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 9, 2006
10:00 a.m. BEIJING TIME

This Proxy Statement is furnished in connection with the solicitation by
the Board of Directors of Sohu.com Inc. of proxies for use at Sohu's Annual
Meeting of Stockholders (the "Annual Meeting") to be held at Sohu's offices
located at Level 12, Vision International Center, No. 1 Unit Zhongguancun East
Road, Haidian District, Beijing 100084, People's Republic of China, on Friday,
June 9, 2006 at 10:00 a.m., Beijing time, and at any adjournments thereof. This
Proxy Statement and the accompanying proxy card are first being mailed to
stockholders on or about May 2, 2006. Sohu's Annual Report to Stockholders for
the fiscal year ended December 31, 2005 is being mailed to the stockholders
with this Proxy Statement, but does not constitute a part of the Proxy
Statement.

If proxies are properly dated, executed and returned, the shares they
represent will be voted at the Annual Meeting in accordance with the
instructions of the stockholder. If no specific instructions are given, the
shares represented by proxies will be voted as follows:
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FOR the election of the nominees for directors named herein;

FOR approval of an amendment to Sohu's 2000 Stock Incentive Plan to
include restricted stock units among the types of incentives that may be
granted to Sohu's directors, officers, employees, consultants and advisors
under the plan; and

FOR ratifying the appointment of PricewaterhouseCoopers Zhong Tian CPAs
Limited Company ("PricewaterhouseCoopers") as Sohu's independent auditors for
the fiscal year ending December 31, 2006.

In addition, 1if other matters come before the Annual Meeting, the persons
named in the accompanying proxy card will vote in accordance with their
judgment with respect to those matters. You have the power to revoke your proxy
at any time prior to its exercise by filing with Sohu's Chief Financial Officer
an instrument revoking it, by delivering an executed proxy bearing a later date
prior to or at the Annual Meeting, or by attending the Annual Meeting and
voting in person.

Sohu will bear the cost of soliciting proxies. Solicitations may be made
by mail, personal interview, telephone and/or telegram by Sohu's directors,
officers and employees, without additional compensation for such solicitation
activities. Sohu has made arrangements with The Bank of New York, 101 Barclay
Street, Floor 11E, New York, NY 10286 and Georgeson Shareholder, 219 Murray
Hill Parkway, East Rutherford, NJ 07073 to forward solicitation material to
record holders of shares of common stock and the beneficial owners of shares
held of record by brokers, banks, or other nominees. Sohu will reimburse banks,
brokerage firms, other custodians, nominees and fiduciaries for reasonable
expenses incurred in sending proxy material to beneficial owners of shares of
common stock held in their respective names.

Only stockholders of record on Sohu's books at the close of business on
April 27, 2006 will be entitled to vote at the Annual Meeting and any
adjournments. Each share of our common stock outstanding on the record date
will be entitled to one vote on each of the director nominees and one vote on
each other matter. Under Sohu's By-laws, the presence in person or by proxy of
a majority of the shares of common stock outstanding on the record date is
required for a quorum. Abstentions and broker non-votes are each included for
purposes of determining the presence or absence of a sufficient number of
shares to constitute a quorum for the transaction of business. With respect to
the approval of any particular proposal, abstentions and broker non-votes are
not counted in determining the number of votes cast. Other than the election of
directors, which requires a plurality of the votes cast in person

or by proxy, each matter to be submitted to the stockholders requires the
affirmative vote of the holders of a majority of the shares of Sohu common
stock that are present in person or by proxy at the Annual Meeting.

As of the close of business on March 31, 2006, there were 36,853,312
shares of Sohu common stock outstanding.

Proposal I. Election of Directors

Our Board of Directors is divided into two classes, with each class
holding office for a term of two years and the term of one class expiring each
year. The Board has fixed the number of directors to constitute the full Board
for the ensuing year at six, two of whom are to be elected at the Annual
Meeting for a term expiring at the 2008 Annual Meeting of stockholders and four
other directors whose terms expire at the 2007 Annual Meeting of stockholders.

At the recommendation of the Nominating Committee of the Board, the Board
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has nominated Dr. Edward B. Roberts and Ms. Mary Ma for election in the class
of directors to be elected at the Annual Meeting and whose term will expire in
2008. Unless you indicate otherwise on your proxy, the proxies received will be
voted in favor of the election of Dr. Edward B. Roberts and Ms. Mary Ma to
serve as directors.

Although we expect that each of the nominees will be available for
election, if a nominee is not a candidate at the time the election occurs,
proxies will be voted for the election of a substitute nominee selected by the
Board of Directors, unless the Board chooses to reduce the number of directors
to the number of directors not up for election plus the number of nominees then
available for election, in which case the proxies would be voted for the
reduced number of nominees. The two nominees receiving a plurality of the votes
cast by the stockholders represented at the Annual Meeting, in person or by
proxy, will be elected as directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF EACH OF DR.
EDWARD B. ROBERTS AND MS. MARY MA.

The table below sets forth certain information with respect to the
nominees for election to the Board of Directors and those directors whose terms
of office will continue after the Annual Meeting. Both of the nominees for
election as directors are currently serving on the Board.

Dr. Edward B. Roberts Dr. Roberts is the David Sarnoff Professor of Management of

Professor of Technology at Massachusetts Institute of Technology's Alfred P

Management of School of Management. He chaired MIT's research and educationa

Technology at programs in the management of technological innovation from 19

Massachusetts Institute 1993. He also founded and chairs the MIT Entrepreneurship Cent

of Technology's Dr. Roberts is currently a director of Advanced Magnetics, Inc

Alfred P. Sloan School Medical Information Technology, Inc.. He has authored over 160

of Management. articles and eleven books, a recent one being Entrepreneurs in
Technology (Oxford University Press, 1991). Dr. Roberts receiv
degrees from M.I.T., including a Ph.D in 1962.

70 years old.

Director since 1996.

(2) (3) (4)

Ms. Mary Ma Ms. Ma is the Executive Director, Senior Vice President and Ch
Executive Director, Financial Officer of Lenovo Group Limited, a listed company in

Senior Vice President and
CFO of Lenovo
Group Limited

53 years old
Director since 2003 and

Kong that produces information technology products and service
Prior to joining Lenovo Group Limited in 1990, Ms. Ma worked f
the Chinese Academy of Sciences. Ms. Ma is a member of The Hon
Kong Institute of Directors and is a member of the Digital 21
Strategy Advisory Committee, appointed by the Hong Kong
Special Administration Region and the People's Republic of Chi
August 2002. Ms. Ma holds a Bachelor's degree from the Capital

from March 2000 to
November 2000
(3) (4)

Normal University.

Dr. Charles Zhang Dr. Zhang is Sohu's Founder and has been Chairman of the Board an
Sohu's Chairman Chief Executive Officer since August 1996. Dr. Zhang also served
of the Board and Chief President from August 1996 until July 2004. Prior to founding Soh
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Executive Officer.

41 years old.
Director since 1996.

Mr. Charles Huang
CEO and Chairman of
Netbig Education
Holdings Ltd.

36 years old
Director since 2001.
(1) (3) (4)

Dr. Dave Qi

Professor of Accounting
and Associate Dean, the
Cheung Kong Graduate
School of Business

42 years old.
Director since 2005.
(1) (3) (4)

Mr. Shi Wang
Chairman of China
Vanke Co., Ltd.

55 years old.
Director since 2005.
(3) (4)

Dr. Zhang worked for Internet Securities Inc. and helped establis
China operations. Prior to that, he worked as Massachusetts Insti
of Technology's liaison officer with China. Dr. Zhang has a Ph.D

experimental physics from Massachusetts Institute of Technology a
a Bachelor of Science degree from Qinghua University in Beijing.

Dr. Zhang is a native of the People's Republic of China.

Mr. Huang is the Founder, CEO and Chairman of Netbig Education
Holdings Ltd., a leading education enterprise in China. Prior to
founding Netbig in 1999, Mr. Huang worked as Executive Director a
Head of Asia Securitization Group of Deutsche Bank, New York and
Hong Kong, as well as Senior Vice President of Prudential Securit
Inc., New York. He holds an M.S. degree in Computer Science from
MIT and a B.S. degree from the University of Science and Technolo
of China. Mr. Huang is also a Chartered Financial Analyst.

Dr. Qi is a Professor of Accounting and the Associate Dean of the
Cheung Kong Graduate School of Business. He began teaching at the
Cheung Kong Graduate School of Business in 2002 and was the
founding Director of the Executive MBA program. Before joining
Cheung Kong Graduate School of Business, Dr. Qi was an Associate
Professor at the School of Accounting of the Chinese University o
Hong Kong. Dr. Qi has published many articles and research essays
accounting, financial reporting, capital market and other related
He has a Ph.D. in accounting from the Eli Broad Graduate School c
management of Michigan State University, a Master of Business
Administration from the University of Hawaii at Manoa, a Bachelor
Science and a Bachelor of Arts from Fudan University. Dr. Qi is
currently a member of the American Accounting Association.

Mr. Wang is the Chairman of China Vanke Co., Ltd., of which Mr. W
was Chairman and General Manager from 1991 to 1999. He founded
the Shenzhen Exhibition Center of Modern Science and Education
Equipment in 1984, which is the predecessor to China Vanke Co., L
Mr. Wang is the Executive Manager of the China Real Estate
Association and is Deputy Director of the City Housing Developmen
Council of the China Real Estate Association.

(1) member of the Audit Committee

(2) member of the Compensation Committee

(3) member of the Nominating Committee

(4) The Board of Directors has determined that these directors and the nominees
are independent as that term is defined under Rule 4200 (a) (15) of the
Nasdag Stock Market Marketplace Rules.

The Board of Directors

3

GENERAL INFORMATION RELATING TO
THE BOARD OF DIRECTORS

The Board of Directors held four formal meetings in the fiscal year ended
December 31, 2005 and acted by consent in lieu of meetings on two occasions. No
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member of the Board attended less than 75% of the total number of meetings of
the Board and committees thereof upon which he or she served during 2005,
except that Dr. Dave Qi and Mr. Shi Wang, who each joined the Board in May,
2005, missed one of the two board meetings that occurred during their tenures
on the Board, and Ms. Mary Ma missed two of the four Board meetings.

Committees of the Board of Directors

The Board of Directors has an Audit Committee, a Compensation Committee
and a Nominating Committee.

The members of the Audit Committee are Mr. Charles Huang, Dr. Dave Qi and
Mr. Thomas Gurnee, who are each independent directors. The Audit Committee
oversees our internal audit function and our accounting and financial reporting
processes and the audits of our financial statements. The Audit Committee held
six meetings in 2005. The Audit Committee and the full Board have adopted a
written charter for the Audit Committee. The Audit Committee appointed
PricewaterhouseCoopers to serve as Sohu's independent auditors for the fiscal
year ended December 31, 2005. The Board has determined that Dr. Dave Qi and Mr.
Thomas Gurnee are Audit Committee financial experts, as that term is defined in
Item 401 of Regulation S-K. The full responsibilities of the Audit Committee
are set forth in its charter, which is reviewed and updated annually and
approved by the Board, and is attached hereto as Appendix A. For more
information, see "Audit Committee Report."

The Compensation Committee currently consists of Dr. Edward B. Roberts and
Mr. Thomas Gurnee. The Compensation Committee acted through e-mail
communications among its members, and made recommendations to the Board of
Directors on four occasions in 2005. The Compensation Committee makes
recommendations concerning salaries and incentive compensation, administers and
approves stock option grants under Sohu's 2000 Stock Incentive Plan and
otherwise determines compensation levels and performs such other functions
regarding compensation as the Board may delegate to the Compensation Committee.
For more information, see "Compensation Committee Report".

The Nominating Committee currently consists of Mr. Charles Huang, Dr. Dave
Qi, Dr. Edward B. Roberts, Ms. Mary Ma, Mr. Thomas Gurnee and Mr. Wang Shi. The
purpose of the Nominating Committee is to assist the Board in identifying
individuals qualified to become directors under criteria approved by the Board,
periodically review director compensation and benefits, recommend to the Board
any proposed revisions to our corporate governance guidelines and assist the
Board in assessing directors' independence, board effectiveness, continuing
education, new director orientation and committee membership. The Nominating
Committee held no meeting in 2005 and acted by consent in lieu of meetings on
one occasion. The full responsibilities of the Nominating Committee are set
forth in its charter, which is reviewed and updated annually and approved by
the Board and is attached hereto as Appendix B.

It is a policy of the Nominating Committee that candidates for director be
determined to have unquestionable integrity and honesty, the ability to
exercise sound, mature and independent business judgment in the best interests
of the stockholders as a whole, a background and experience in fields which
will compliment the talents of the other Board members, the willingness and
capability to take the time to actively participate in Board and committee
meetings and related activities, the ability to work professionally and
effectively with other Board members and Sohu management, the ability to remain
on the Board long enough to make a meaningful contribution, and no material
relationships with competitors or other third parties that could create a
reasonable likelihood of a conflict of interest or other legal issues.

The Nominating Committee also considers the Board's current composition
and Sohu's evolving needs, including expertise, diversity and balance of
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inside, outside and independent directors. In compiling its list of possible
candidates and considering their qualification, the Nominating Committee makes
its own inquiries, solicits input from other directors, and may consult or
engage other sources, such as a professional search firm, if it deems
appropriate.

The Nominating Committee will consider director candidates recommended by
stockholders provided the stockholders follow the procedures set forth below.
The committee does not intend to alter the manner in which it evaluates
candidates, including the criteria set forth above, based on whether the
candidate was recommended by a stockholder or otherwise.

Stockholders who wish to recommend individuals for consideration by the
Nominating Committee to become nominees for election to the Board of Directors
at the 2007 Annual Meeting of Stockholders may do so by submitting a written
recommendation to the committee, care of Sohu, at Level 12, Vision
International Center, No. 1 Unit Zhongguancun East Road, Haidian District,
Beijing 100084, People's Republic of China, Attention: Jessica Zhang, in
accordance with the procedures set forth below in this Proxy Statement under
the heading "Deadline for Receipt of Stockholder Proposals." For nominees for
election to the Board of Directors proposed by stockholders to be considered,
the following information concerning each nominee must be timely submitted in
accordance with the required procedures:

o The candidate's name, age, business address, residence address,
principal occupation or employment, the class and number of shares of
Sohu's capital stock the candidate beneficially owns, a brief
description of any direct or indirect relationships with Sohu, and the
other information that would be required in a proxy statement soliciting
proxies for the election of the candidate as a director;

o A signed consent of the nominee to being named as a nominee, to
cooperate with reasonable background checks and personal interviews and
to serve as a director of Sohu, if elected; and

o As to the stockholder proposing such nominee, that stockholder's name
and address, the class and number of shares of Sohu's capital stock the
stockholder beneficially owns, a description of all arrangements or
understandings between the stockholder and the candidate and any other
person or persons (including their names) pursuant to which the
recommendation is being made, a list of all other companies that the
stockholder has recommended the candidate to for election as a director
in that fiscal year, and a representation that the stockholder intends
to appear in person or by proxy at the meeting to nominate the person
named in its notice.

Mr. Thomas Gurnee is not standing for re-election to the Board of
Directors and therefore will no longer serve as a member of the Audit
Committee, the Compensation Committee or the Nominating Committee after the
Annual Meeting. Dr. Dave Qi has been appointed to serve as a member of the
Compensation Committee effective immediately after the conclusion of the Annual
Meeting.

Compensation of Directors
Directors currently receive cash compensation for serving on the Board of

Directors of Sohu. They are reimbursed for reasonable travel expenses incurred
in connection with attending Board of Directors and committee meetings.
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On April 1, 2005, the Board approved the payment of $10,000 per year to
non-employee members of the Board, meaning that every Director, other than Dr.
Charles Zhang, is paid $10,000 per year.

In 2005, the Board approved the following stock option grants to the
Board:

(i) On April 14, 2005, Mr. Charles Huang, Dr. Edward B. Roberts, Ms. Mary
Ma and Mr. Thomas Gurnee were each granted options to purchase 15,000
shares of common stock of Sohu. These options have an exercise price
of $17.00 per share and were exercisable in full on the date of grant.

(ii) On July 26, 2005, Dr. Dave Qi and Mr. Shi Wang were each granted
options to purchase 10,000 shares of common stock of Sohu. These
options have an exercise price of $20.78 per share and were
exercisable in full on the date of grant.

Also, on July 26, 2005, Dr. Charles Zhang, in his capacity as CEO, was
granted options to purchase 30,000 shares of common stock of Sohu. These
options have an exercise price of $22.86 per share and vest over a four year
period.

Audit Committee Report

The Audit Committee assists the Board in its oversight of our financial
reporting, internal controls and audit functions, and is directly responsible
for the appointment, retention, compensation and oversight of the work of our
independent auditors. The full responsibilities of the Audit Committee are set
forth in the Audit Committee charter. The Audit Committee charter, which is
reviewed and updated annually, was approved by the Board of Directors and is
attached hereto as Appendix A.

The Audit Committee reviews the scope of the annual audit by Sohu's
independent auditors and internal auditors, monitors Sohu's internal financial
and accounting controls and procedures and appoints the independent auditors.
In fulfilling its responsibilities, the Audit Committee:

o discussed and considered the independence of PricewaterhouseCoopers,
reviewing as necessary all relationships and services which might bear
on PricewaterhouseCoopers's objectivity as independent auditors;

o received written affirmation from PricewaterhouseCoopers that it is in
fact independent;

o discussed the overall audit process, receiving and reviewing all reports
of PricewaterhouseCoopers;

o involved PricewaterhouseCoopers in the Audit Committee's review of
Sohu's financial statements and related reports with management;

o provided to PricewaterhouseCoopers full access to the Audit Committee
and the full Board of Directors to report on all appropriate matters;

and

o discussed with PricewaterhouseCoopers all matters required to be
reviewed under generally accepted auditing standards.

The Audit Committee met with selected members of management and
PricewaterhouseCoopers to review financial statements, including quarterly

10
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reports, discussing such matters as the quality of earnings; estimates,
reserves and accruals; the suitability of accounting principles; financial
reporting decisions; and audit adjustments.

The Audit Committee selected PricewaterhouseCoopers as Sohu's independent
auditors. In addition, the Audit Committee considered the quality and adequacy
of Sohu's internal controls and made recommendations to the full Board of
Directors for enhancing such controls.

Based upon its work and the information received in the inquiries outlined
above, the Audit Committee recommended to Sohu's Board of Directors that Sohu's
audited financial statements be included in Sohu's Annual Report on Form 10-K
for the year ended December 31, 2005 for filing with the Securities and
Exchange Commission.

The Audit Committee
Mr. Charles Huang
Dr. Dave Qi
Mr. Thomas Gurnee

COMPENSATION COMMITTEE REPORT
General Compensation Policy

The Compensation Committee believes that Sohu's compensation programs for
executive officers should be designed to attract, motivate, and retain talented
executives and should be determined within a competitive framework and based on
the achievement of overall financial results and individual contributions. The
Compensation Committee's objectives are to: (i) offer a total compensation
program that strives to be competitive with comparable talent at comparable
companies in China, but also permits recruiting and retention of talented
executives who might otherwise be employed by technology companies in the
United States and (ii) align the financial interests of executive officers with
those of the stockholders by providing equity-based incentive awards.

Base Salary

The base salary for each executive officer is set on the basis of the
responsibilities of the position held, the experience and performance of the
individual, and a review of comparable positions based on informal surveys of
the industry in China and the United States. In the past, Sohu generally has
targeted base salaries for its executive officers at the low end of the range
of comparable companies in China, but the Compensation Committee and the Board
of Directors have determined recently that, in order to attract and retain the
best persons possible, the base salaries for senior employees, including
executive officers, should be brought more in line with the middle of the range
of comparable companies in China.

Stock Options

Equity grants to Sohu's executive officers under Sohu's 2000 Stock
Incentive Plan allow the officers to acquire shares of Sohu's common stock at
the market price on the grant date over a specified period of time. Each option
typically vests in periodic installments from one to four years as specified in
the option agreement applicable to each grant. Generally, stock options are
granted when an executive Jjoins Sohu. Additional options are granted from time
to time on the basis of an individual's performance, potential for future
responsibility and the number of unvested options held by the individual at the
time of the new grant. The grants are designed to align the interests of

11
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executive officers with stockholders and to provide each executive officer with
a significant incentive to manage Sohu.

Other Elements of Executive Compensation

Compensation paid to Sohu's executive officers also generally includes
bonuses and the provision of housing and tax equalization. The bonus amount
paid to Dr. Zhang for 2005 was determined by the Compensation Committee based
on our financial results and certain operational milestones as well as the
results of our technology and product development efforts and a determination
by the Board that Dr. Zhang's annual compensation should be brought more in
line with that paid to the chief executives of other well-known technology
companies operating in China. The bonus amounts paid to Sohu's other executive
officers were determined by the Compensation Committee based on our 2005
financial results and other factors, including an evaluation of each
executive's overall qualitative performance, and a determination by the
Compensation Committee that senior employees' annual compensation should be
brought more in line with that paid to similarly situated senior employees of
other well-known technology companies operating in China.

Chief Executive Officer Compensation

The annual base salary for Dr. Zhang, Sohu's founder and Chief Executive
Officer, which is currently set by his employment