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Changyou.com to Acquire 17173 Business from Sohu.com

Transaction Agreement for Purchase of 17173 Business

On November 29, 2011 the registrant (�Changyou�) entered into a Master Transaction Agreement (the �Transaction Agreement�) between, on the
one hand, Sohu.com Inc., the registrant�s controlling shareholder (�Sohu�) and its subsidiaries and variable interest entities Sohu.com Limited,
Beijing Sohu Internet Information Service Co., Ltd., Beijing Sohu New Era Information Technology Co., Ltd., and Beijing Sohu New Media
Information Technology Co., Ltd. (Sohu and such subsidiaries and variable interest entities, collectively, the �Sellers�), and, on the other hand,
Changyou and its subsidiaries and variable interest entities Changyou.com HK Limited, Beijing Changyou Gamespace Software Technology
Co., Ltd., and Beijing Guanyou Gamespace Digital Technology Co., Ltd (Changyou and such subsidiaries and variable interest entities,
collectively, the �Buyers�). Upon the terms and subject to the conditions of the Transaction Agreement, Changyou and the other Buyers will
acquire from Sohu and the other Sellers the business of 17173.com, a leading game information portal in China (the �17173 Business�).

Under the Transaction Agreement, the Buyers will acquire from the Sellers all assets associated with the 17173 Business for fixed cash
consideration of US$162.5 million. The parties have agreed to customary representations, warranties, indemnities and covenants in the
Transaction Agreement, including, among others, pre-closing covenants by the Sellers to conduct the 17173 Business in the ordinary course
consistent with past practice and not to engage in certain kinds of transactions relating to the 17173 Business without the consent of the Buyers.
The Transaction Agreement also provides for a brief transition period from the closing through December 31, 2011, during which time the
operation of the 17173 Business by the Buyers in the ordinary course of business generally will be for the benefit and at the risk of the Sellers.

The Transaction Agreement also includes various other provisions customary for transactions of this nature. The transaction is expected to close
in December 2011, subject to customary closing conditions specified in the Transaction Agreement. The Transaction Agreement also contains
certain customary termination rights for both Buyers and Sellers. The foregoing summary is not intended to be complete and is qualified in its
entirety by reference to the Transaction Agreement, a copy of which is furnished herewith as Exhibit 10.1 and incorporated herein by reference.

The registrant and Sohu have also revised their existing non-competition agreement to provide Sohu�s agreement not to compete with the
registrant in the 17173 Business for a period of five years following the closing under the Transaction Agreement. A copy of the revised
non-competition agreement is filed herewith as Exhibit 10.2 and incorporated herein by reference.
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Services Agreement and Online Links and Advertising Agreement

Separately, the registrant and Sohu have entered into a services agreement and an online links and advertising agreement (collectively, the
�Services and Advertising Agreements�), pursuant to which Sohu will provide links and advertising space and technical support to the registrant,
including the provision and maintenance of the user log-in system, information management system and virtual currency payment system. The
Services and Advertising Agreements will provide for a term of twenty-five years for the virtual current payment system services, and an initial
term of three years for all the other relevant services and links and advertising space, and will involve aggregate fees to Sohu of approximately
US$30 million. Under the Services and Advertising Agreements, the registrant may renew certain rights for a subsequent term of twenty-two
years, and may obtain a perpetual software license in respect of the information management system and user log-in system following the
expiration of the three-year term, subject to the registrant�s payment to Sohu of additional fees of up to approximately US$5 million in aggregate.

The foregoing summary is not intended to be complete and is qualified in its entirety by reference to the Services and Advertising Agreements,
copies of which are filed herewith as Exhibits 10.3 and 10.4, respectively, and incorporated herein by reference.

Audit Committee and Board Approval of Related Party Transactions

Early in the course of discussions concerning a potential transaction regarding the 17173 Business between the registrant and Sohu, the
registrant determined that, in view of Sohu�s status as the registrant�s controlling shareholder and Dr. Charles Zhang�s positions as Chairman of the
Board and Chief Executive Officer of Sohu as well as Chairman of the Board of the registrant, such a transaction would be a related party
transaction, and the registrant determined to (i) retain separate U.S. and PRC legal counsel to advise it on the proposed transaction, conduct legal
due diligence on the 17173 Business and assist it with negotiation of the Transaction Agreement and related agreements and the Services and
Advertising Agreements and (ii) retain a separate Big Four accounting firm to assist with financial due diligence of the 17173 Business. In
addition the registrant�s management asked its Audit Committee of the Board of Directors to separately consider the fairness to the registrant of
the consideration to be paid by it under the Transaction Agreement and to determine whether to recommend to the full Board of Directors that it
approve the Transaction Agreement. Dr. Zhang recused himself from participation in the negotiation of the Transaction Agreement and the
Services and Advertising Agreements, did not participate in discussion of such agreements and transactions by the registrant�s Board of Directors
and abstained from voting on such agreements and transactions on Changyou�s Board of Directors.

Marsh Financial Advisory Services Limited (�Marsh�) served as a financial advisor to the registrant by providing an opinion to the registrant�s
Board of Directors that the consideration to be paid by the registrant under the Transaction Agreement is fair, from a financial point of view, to
the registrant. A copy of the fairness opinion of Marsh is furnished herewith as Exhibit 99.1.

The Audit Committee of the Boards of Directors of the registrant determined that the consideration to be paid by the registrant was fair to the
registrant and recommended that its full Board of Directors approve the Transaction Agreement. The full Board of Directors, in reliance upon
the Audit Committee�s recommendation and the fairness opinion of Marsh, determined that the consideration to be paid by the registrant was fair
to the registrant and approved the Transaction Agreement.
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The Audit Committee of the Boards of Directors of the registrant recommended that its full Board of Directors approve the Services and
Advertising Agreements, based on the registrant�s management�s report that the consideration under the Services and Advertising Agreements
was determined based on prevailing market rates for similar services and links and advertising space. In addition, in reliance, in part, on such
reports, the Audit Committee and Board of Directors of the registrant determined that the consideration to be paid under the Services and
Advertising Agreements is fair to the registrant, and the Board of Directors approved the Services and Advertising Agreements.

Press Release

On November 29, 2011, the registrant issued a press release announcing the execution of the Transaction Agreement. A copy of the press release
is furnished herewith as Exhibit 99.2.

Safe Harbor Statement

This report on 6-K contains forward-looking statements. Statements that are not historical facts, including statements about the registrant�s beliefs
and expectations, are forward-looking statements. These statements are based on current plans, estimates and projections, and therefore you
should not place undue reliance on them.

Forward-looking statements involve inherent risks and uncertainties. The registrant cautions you that a number of important factors could cause
actual results to differ materially from those contained in any forward-looking statement.

Potential risks and uncertainties include, but are not limited to, the continuing global financial and credit markets crisis and its potential impact
on the Chinese economy, the uncertain regulatory landscape in the People�s Republic of China, fluctuations in the registrant�s and the 17173
Business�s operating results, the registrant�s and the 17173 Business�s historical and possible future losses and limited operating history, and the
registrant�s reliance on its online game Tian Long Ba Bu as a major revenue source. Further information regarding these and other risks is
included in the registrant�s Annual Report on Form 20-F filed on February 28, 2011, and other filings with the Securities and Exchange
Commission.

Additional potential risks and uncertainties include, but are not limited to, the occurrence of any event, change or other circumstance that could
give rise to the termination of the Transaction Agreement, the inability to complete the transaction due to the failure to satisfy conditions to
closing, the risk that the proposed transaction disrupts current plans and operations, and the risk that the acquisition does not perform as planned.

Exhibits

The following Exhibits are furnished as part of this report:

10.1 Master Transaction Agreement, dated as of November 29, 2011, among, on the one hand, Sohu.com Inc., Sohu.com Limited, Beijing Sohu
Internet Information Service Co., Ltd., Beijing Sohu New Era Information Technology Co., Ltd., and Beijing Sohu New Media Information
Technology Co., Ltd., and, on the other hand, the registrant, Changyou.com HK Limited, Beijing Changyou Gamespace Software Technology
Co., Ltd., and Beijing Guanyou Gamespace Digital Technology Co., Ltd.
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10.2 Amended and Restated Non-Competition Agreement, dated as of November 29, 2011, by and between Sohu.com Inc. and the registrant

10.3 Services Agreement, dated as of November 29, 2011, by and between Beijing Changyou Gamespace Software Technology Co., Ltd. and
Beijing Sohu New Media Information Technology Co., Ltd.

10.4 Online Links and Advertising Agreement, dated as of November 29, 2011, by and between Beijing Guanyou Gamespace Digital
Technology Co., Ltd. and Beijing Sohu New Media Information Technology Co., Ltd.

23.1 Consent of Marsh Financial Advisory Services Limited dated November 29, 2011

99.1 Fairness Opinion of Marsh Financial Advisory Services Limited dated November 29, 2011

99.2 Press Release dated November 29, 2011.
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SIGNATURE

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

CHANGYOU.COM LIMITED

By: /s/ Alex Ho
Alex Ho, Chief Financial Officer

Date: December 1, 2011
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EXHIBIT INDEX

Exhibit

No. Description

10.1 Master Transaction Agreement, dated as of November 29, 2011, among, on the one hand, Sohu.com Inc., Sohu.com Limited,
Beijing Sohu Internet Information Service Co., Ltd., Beijing Sohu New Era Information Technology Co., Ltd., and Beijing Sohu
New Media Information Technology Co., Ltd., and, on the other hand, the registrant, Changyou.com HK Limited, and Beijing
Changyou Gamespace Software Technology Co., Ltd., Beijing Guanyou Gamespace Digital Technology Co., Ltd.

10.2 Amended and Restated Non-Competition Agreement, dated as of November 29, 2011, by and between Sohu.com Inc. and the
registrant

10.3 Services Agreement, dated as of November 29, 2011, by and between Beijing Changyou Gamespace Software Technology Co.,
Ltd. and Beijing Sohu New Media Information Technology Co., Ltd

10.4 Online Links and Advertising Agreement, dated as of November 29, 2011, by and between Beijing Guanyou Gamespace Digital
Technology Co., Ltd. and Beijing Sohu New Media Information Technology Co., Ltd.

23.1 Consent of Marsh Financial Advisory Services Limited dated November 29, 2011

99.1 Fairness Opinion of Marsh Financial Advisory Services Limited dated November 29, 2011

99.2 Press Release dated November 29, 2011
.
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Exhibit 10.1

MASTER TRANSACTION AGREEMENT

By and among

SOHU.COM INC.,

SOHU.COM LIMITED,

BEIJING SOHU INTERNET INFORMATION SERVICE CO., LTD.

BEIJING SOHU NEW ERA INFORMATION TECHNOLOGY CO., LTD., AND

BEIJING SOHU NEW MEDIA INFORMATION TECHNOLOGY CO., LTD.

And

CHANGYOU.COM LIMITED,

CHANGYOU.COM HK LIMITED,

BEIJING CHANGYOU GAMESPACE SOFTWARE TECHNOLOGY CO., LTD., AND

BEIJING GUANYOU GAMESPACE DIGITAL TECHNOLOGY CO., LTD.

NOVEMBER 29, 2011
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MASTER TRANSACTION AGREEMENT

This Master Transaction Agreement (this �Agreement�), dated as of November 29, 2011, is entered into by and among, on the one hand,
Sohu.com Inc., a Delaware corporation (�Sohu�), Sohu.com Limited, a company established and existing under the Laws of the Cayman Islands
and a direct wholly-owned subsidiary of Sohu (�Sohu Limited�), Beijing Sohu Internet Information Service Co., Ltd., a company organized and
existing under the Laws of the PRC and a variable interest entity indirectly controlled by Sohu (�Sohu Internet�), Beijing Sohu New Era
Information Technology Co., Ltd., a company organized and existing under the Laws of the PRC and an indirect wholly-owned subsidiary of
Sohu (�Sohu New Era�), Beijing Sohu New Media Information Technology Co., Ltd., a company organized and existing under the Laws of the
PRC and an indirect wholly-owned subsidiary of Sohu (�Sohu New Media� and together with each of Sohu, Sohu Limited, Sohu Internet and
Sohu New Era, each a �Seller� and collectively, the �Sellers�), and, on the other hand, Changyou.com Limited, a company established and existing
under the Laws of the Cayman Islands and an indirect majority-owned subsidiary of Sohu (�Changyou�), Changyou.com HK Limited, a company
established and existing under the Laws of Hong Kong Special Administrative Region (�Changyou HK�), Beijing Changyou Gamespace
Software Technology Co., Ltd., a limited liability company organized and existing under the Laws of the PRC and an indirect wholly-owned
subsidiary of Changyou (�Gamespace�), Beijing Guanyou Gamespace Digital Technology Co., Ltd., a limited liability company organized and
existing under the Laws of the PRC and a variable interest entity of Gamespace (the �Gamespace VIE�), and together with each of Changyou,
Changyou HK, and Gamespace, each a �Buyer� and collectively, the �Buyers�).

RECITALS

WHEREAS, the Sellers are the operators of the websites www.17173.com and www.37wanwan.com (collectively, the �Websites�), each an
online game portal in China, and are engaged in the 17173 Business (as defined below); and

WHEREAS, the Sellers wish to sell, and the Buyers wish to purchase, the 17173 Business at the Closing, all upon the terms and subject to the
conditions set forth in this Agreement, pursuant to this Agreement and the following steps:

(i) Sohu Limited shall sell and assign to Changyou HK, and Changyou HK shall purchase from Sohu Limited, 100% of the Equity Securities of
Kylie Enterprises Limited, a company established and existing under the Laws of the British Virgin Islands and a direct wholly-owned
subsidiary of Sohu Limited (�Kylie�), pursuant to the Sohu Limited/Changyou HK Share Purchase Agreement,

(ii) Sohu Internet shall sell and assign to Gamespace VIE, and Gamespace VIE shall purchase and assume from Sohu Internet, certain domain
names of the 17173 Business and all rights and obligations thereto pursuant to the Sohu Internet/Gamespace VIE Domain Name Assignment
Agreement,

(iii) Sohu Internet shall sell and assign to Gamespace VIE, and Gamespace VIE shall purchase and assume from Sohu Internet, certain registered
copyrights of the 17173 Business and all rights and obligations thereto pursuant to the Sohu Internet/Gamespace VIE Copyright Assignment
Agreement,

(iv) Sohu New Era shall sell and assign to Gamespace VIE, and Gamespace VIE shall purchase and assume from Sohu New Era, certain
specified assets and liabilities of the 17173 Business pursuant to the Sohu New Era/Gamespace VIE Business Contracts Assignment Agreement,
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(v) Sohu New Era shall sell and assign to Gamespace VIE, and Gamespace VIE shall purchase and assume from Sohu New Era, certain
registered trademarks of the 17173 Business and all rights and obligations thereto, and Sohu New Era shall grant Gramespace VIE an exclusive,
perpetual, and irrevocable license under such trademarks for the period until the transfer of such trademarks becomes effective pursuant to the
Sohu New Era/Gamespace VIE Registered Trademark Assignment Agreement,

(vi) Sohu New Media shall sell and assign to Gamespace, and Gamespace shall purchase and assume from Sohu New Media, certain specified
assets and liabilities of the 17173 Business pursuant to the Sohu New Media/Gamespace Asset Reorganization Agreement, and

(vii) Sohu and Changyou shall enter into the Amended and Restated Non-Competition Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

The following terms have the meanings specified or referred to in this Article I:

�17173 Business� means the online game information portal, web-based game platform, software applications development and distribution, and
other game-related services conducted or engaged in by the Seller Group in connection with or through the Websites currently and as of the
Closing Date, consisting of, among other things, (i) links to the games of online game companies that are customers of the Websites, with the
Sellers being compensated by such customers according to the revenues that such customers earn from game players who reach the customers�
games using click-throughs from the Websites and (ii) advertising services provided by the Sellers to advertisers on the Websites.

�Accounts Receivable� means all accounts or notes receivable with respect to the 17173 Business, and any security, claim, remedy or other right
related to any of the foregoing.

�Action� means any charge, claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation,
citation, summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity,
whether or not before any mediator, arbitrator or Governmental Authority.

�Affiliate� of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such Person. The term �control� (including the terms �controlled by� and �under common control with�) means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract or otherwise. For the purposes of this Agreement, however, the Sellers and the other Seller Group
Companies will not be deemed to be Affiliates of the Buyers, and the Buyers and the other Buyer Group Companies will not be deemed to be
Affiliates of the Sellers.

�Agreement� has the meaning set forth in the preamble.

�Allocation Schedule� has the meaning set forth in Section 2.06.
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�Amended and Restated Non-Competition Agreement� means the Amended and Restated Non-Competition Agreement by and between Sohu
and Changyou, to be executed and delivered at the Closing in substantially the form attached hereto as Exhibit A.

�Arbitration Rules� has the meaning set forth in Section 10.10(b).

�Assigned Contracts� has the meaning set forth in Section 2.01(a)(iii).

�Assigned Insurance Policies� has the meaning set form in Section 2.01(a)(iv).

�Assumed Liabilities� has the meaning set forth in Section 2.03(a).

�Audited Financial Statements� has the meaning set forth in Section 4.04.

�Balance Sheet� has the meaning set forth in Section 4.04.

�Balance Sheet Date� has the meaning set forth in Section 4.04.

�Books and Records� means, all originals, or where not available, copies (whether in an electronic form or otherwise), of all books and records
primarily related to or maintained primarily for the 17173 Business, including, but not limited to, books of account, ledgers and general,
financial and accounting records, machinery and equipment maintenance files, customer lists, customer purchasing histories, price lists, user
database, server records, distribution lists, supplier lists, production data, quality control records and procedures, customer/user complaints and
inquiry files, research and development files, records and data (including all correspondence with any Governmental Authority), employment
records, personnel and payroll records, sales material and records (including pricing history, total sales, terms and conditions of sale, sales and
pricing policies and practices), strategic plans, internal financial statements, marketing and promotional surveys and plans, market search, user
reviews and feedback, market studies, reports and summaries, material and research and intellectual property files relating to the Intellectual
Property Assets and the Intellectual Property Licenses.

�Business Day� means any day except Saturday, Sunday or any other day on which commercial banks located in the Cayman Islands, the PRC,
Hong Kong Special Administrative Region, or the United States of America are authorized or required by Law to be closed for business.

�Buyer� and �Buyers� has the meaning set forth in the preamble.

�Buyer Deductible Exclusions� has the meaning set forth in Section 8.04(a).

�Buyer Closing Certificates� has the meaning set forth in Section 7.02(g).

�Buyer Group� means collectively, the Buyers and their direct and indirect Subsidiaries.

�Buyer Group Company� means a member of the Buyer Group.

�Buyer Indemnitees� has the meaning set forth in Section 8.02.

�Changyou� has the meaning set forth in the preamble.

�Changyou HK� has the meaning set forth in the preamble.

�Circular 698� means the Notice of the State Administration of Taxation on Strengthening the Management of Enterprise Income Tax Collection
of Proceeds from Equity Transfers by Non-resident Enterprises, Guoshuihan [2009] No. 698.
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�Closing� has the meaning set forth in Section 3.01.

�Closing Date� has the meaning set forth in Section 3.01.

�Code� means the Internal Revenue Code of 1986, as amended.

�Contracts� means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures, joint ventures and
all other agreements, commitments and legally binding arrangements, whether written or oral.

�Deductible� has the meaning set forth in Section 8.04(a).

�Direct Claim� has the meaning set forth in Section 8.05(c).

�Disclosure Schedules� means the Disclosure Schedules delivered by the Sellers concurrently with the execution and delivery of this Agreement.

�Dollars or $� means the lawful currency of the United States.

�Employment Dispatch Agencies� means Fuzhou Straight Human Talent Services Ltd. (福州海峡人才服务有限公司), Fuzhou Heng Zhong Human Resources Management
Limited (福州恒众人力资源管理有限公司), Guang Dong Nan You External Services Limited (广东南油对外服务有限公司) and other employment dispatch agencies which dispatch their employees to work
at any of the Seller Group Companies prior to the Closing, or any applicable Buyer Group Company on or after the Closing, in each case as
contract employees thereof in relation to the 17173 Business.

�Encumbrance� means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option,
security interest, mortgage, easement, encroachment, right of way, right of first refusal, rights of third parties, or restriction of any kind,
including any restriction on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.

�Equity Securities� of any Person means (a) shares of capital stock, limited liability company interests, partnership interests or other equity
securities of such Person, (b) subscriptions, calls, warrants, options or commitments of any kind or character relating to, or entitling any Person
to purchase or otherwise acquire, any capital stock, limited liability company interests, partnership interests or other equity securities of such
Person, (c) securities convertible into or exercisable or exchangeable for shares of capital stock, limited liability company interests, partnership
interests or other equity securities of such Person, and (d) equity equivalents, interests in the ownership or earnings of, or equity appreciation,
phantom stock or other similar rights of, or with respect to, such Person.

�Excluded Assets� has the meaning set forth in Section 2.02.

�Excluded Contracts� has the meaning set forth in Section 2.02(c).

�Excluded Liabilities� has the meaning set forth in Section 2.04.

�Financial Statements� has the meaning set forth in Section 4.04.

�Force Majeure� means an act of God, strike, lockout, war (declared or undeclared), blockade, disturbance, lightning, fire, earthquake, storm,
flood, explosion, and any other cause which is beyond the reasonable control of the Person affected.

4

Edgar Filing: Changyou.com Ltd - Form 6-K

17



�GAAP� means the generally accepted accounting principles established by the Financial Accounting Standards Board of the United States, as
amended from time to time.

�Gamespace� has the meaning set forth in the preamble.

�Gamespace VIE� has the meaning set forth in the preamble.

�Governmental Authority� means any federal, state, local or foreign government or political subdivision thereof, or any agency or
instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force of Law), or any
arbitrator, court or tribunal of competent jurisdiction.

�Governmental Order� means any order, writ, decision, judgment, injunction, decree, stipulation, determination or award or other findings
entered by or with any Governmental Authority.

�Indemnified Party� has the meaning set forth in Section 8.05.

�Indemnifying Party� has the meaning set forth in Section 8.05.

�Indemnity Cap� has the meaning set forth in Section 8.04(a).

�Intellectual Property� means any and all (i) registered and unregistered trademarks, trade names, service marks, and domain names, and
goodwill associated therewith; (ii) registered and unregistered original works of authorship and related copyrights (including copyrights in
software); (iii) trade secrets, know-how, other proprietary information, including manufacturing and production processes and techniques,
research and development information, drawings, specifications, blueprints, models, data, plans, proposals, financial, marketing and business
information, pricing and cost information and customer and supplier lists and information; (iv) designs and inventions and related patents;
(v) similar intangible property in which any Person holds proprietary rights, title, interests or protections, however arising, pursuant to the Laws
of any jurisdiction throughout the world, (vi) all applications, registrations, renewals, issues, reissues, divisions, extensions and continuations in
connection with any of the foregoing; (vii) copies and tangible embodiments of all of the foregoing, in whatever form or medium; and (viii) all
rights to sue or recover and retain damages, costs and attorney�s fees for past, present and future infringement or other violation of any of the
foregoing.

�Intellectual Property Assets� means all Intellectual Property that is owned by the Sellers and used in or necessary for the conduct of the 17173
Business as conducted by the Sellers currently and as of the Closing Date.

�Intellectual Property Licenses� means all licenses, sublicenses and other agreements by or through which other Persons, including without
limitation the Sellers� Affiliates, grant any of the Sellers exclusive or non-exclusive rights or interests in or to any Intellectual Property that is
used in or necessary for the conduct of the 17173 Business as conducted by the Sellers currently and as of the Closing Date,

�Intellectual Property Registrations� means all Intellectual Property Assets that are subject to any issuance, registration, application or other
filing by, to or with any Governmental Authority or authorized private registrar in any jurisdiction, including registered trademarks, domain
names and copyrights, issued and reissued patents and pending applications for any of the foregoing.
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�Interim Financial Statements� has the meaning set forth in Section 4.04.

�Inventory� means all inventory related to the 17173 Business, including without limitation, any prepaid game cards, work in progress, samples,
wrapping, supply and packaged items, finished products, and any materials to be used or consumed for delivering services or goods.

�Key Employees� means all employees of the Seller Group as listed on Schedule 1 attached hereto.

�Knowledge of Sellers or Sellers� Knowledge� or any other similar knowledge qualification, means the actual knowledge of any executive officer
of Sohu and Jie (Joyce) Zhang, the general manager of the 17173 Business, and the knowledge which should have been acquired by such
executive officer or by Ms. Zhang after making reasonable inquiry and exercising such due diligence as a prudent business person would
ordinarily exercise.

�Kylie� has the meaning set forth in the recitals.

�Law� means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, official interpretations, common law, judgment, decree,
other requirement or rule of law of any Governmental Authority.

�Leased Real Property� has the meaning set forth in Section 4.09(b).

�Leases� has the meaning set forth in Section 4.09(b).

�Liabilities� means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or
contingent, accrued or unaccrued, matured or unmatured or otherwise.

�Losses� means losses, damages, liabilities, deficiencies, Actions, judgments, interest, awards, penalties, fines, settlement, costs or expenses of
whatever kind, including reasonable attorneys� fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any
insurance providers; provided, however, that �Losses� shall not include punitive damages, except in the case of fraud or to the extent actually
awarded to a Governmental Authority or other third party.

�Material Adverse Effect� means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become,
individually or in the aggregate, materially adverse to (a) the business, properties, results of operations, condition (financial or otherwise),
prospects, liabilities, employees or assets of the 17173 Business taken as a whole, (b) the value of the Purchased Assets, (c) the ability of the
Sellers to consummate the transactions contemplated hereby on a timely basis, or (d) the validity or enforceability of any Transaction
Documents; provided, however, that �Material Adverse Effect� shall not include any event, occurrence, fact, condition, or change, directly or
indirectly, arising out of or attributable to: (i) any economic slow-down or downturn in the PRC or other material adverse changes to the
conditions in the industry sector of the 17173 Business, in each case other than those which have disproportional impact on the Sellers as
compared with the other companies of similar size and in similar industry sector; (ii) any change, effect or circumstance resulting from an action
expressly required under this Agreement; or (iii) conditions caused by acts of terrorism or war (whether or not declared)(iv) any adverse changes
in Laws following the date hereof; or (v) any changes in GAAP following the date hereof.
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�Material Contracts� has the meaning set forth in Section 4.06(a).

�Permits� means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, authorizations, waivers, grants, license,
exemption, declaration or filing with, or report or notice to, variances and similar rights obtained, or required to be obtained from, Governmental
Authorities.

�Permitted Encumbrances� has the meaning set forth in Section 4.07.

�Person� means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated
organization, trust, association or other entity.

�Principal Tribunal� has the meaning set forth in Section 10.10(c).

�PRC� means the People�s Republic of China, excluding Taiwan, the Hong Kong Special Administrative Region and the Macao Special
Administrative Region.

�Pre-Closing Tax Period� means any taxable period ending on or before December 31, 2011 and, with respect to any taxable period beginning on
or prior to and ending after December 31, 2011, the portion of such taxable period ending on and including December 31, 2011.

�Purchase Price� has the meaning set forth in Section 2.05(a) .

�Purchased Assets� has the meaning set forth in Section 2.01(a).

�Renminbi or RMB� means the lawful currency of the PRC.

�Representative� means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel,
accountants and other agents of such Person.

�SAFE Rules and Regulations� means the rules and regulations promulgated by the State Administration of Foreign Exchange of the PRC,
and/or its provincial counterparts.

�Seller� and �Sellers� has the meaning set forth in the preamble.

�Seller Deductible Exclusions� has the meaning set forth in Section 8.04(b).

�Seller Closing Certificate� has the meaning set forth in Section 7.01(i).

�Seller Group� means collectively, the Sellers and their direct and indirect Subsidiaries, other than the Buyer Group.

�Seller Group Company� means a member of the Seller Group.

�Seller Indemnitees� has the meaning set forth in Section 8.03.

�Social Insurance� means any form of social insurance required under applicable Laws, including without limitation, the PRC national and local
contributions for pensions, medical insurance, unemployment insurance, work-related injury insurance, pregnancy benefits, and housing
accumulation funds.

�Sohu� has the meaning set forth in the preamble.
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�Sohu Limited� has the meaning set forth in the preamble.

�Sohu Limited/Changyou HK Share Purchase Agreement� means the Share Purchase Agreement by and between Sohu Limited and Changyou
HK in the form attached hereto as Exhibit B.

�Sohu Internet� has the meaning set forth in the preamble.

�Sohu Internet/Gamespace VIE Copyright Assignment Agreement� means the Copyright Assignment Agreement by and between Sohu
Internet and Gamespace VIE, substantially in the form attached hereto as Exhibit F.

�Sohu Internet/Gamespace VIE Domain Name Assignment Agreement� means the Domain Name Assignment Agreement by and between
Sohu Internet and Gamespace VIE, to be executed and delivered on or prior to the Closing in the form attached hereto as Exhibit C.

�Sohu New Era� has the meaning set forth in the preamble.

�Sohu New Era/Gamespace VIE Business Contracts Assignment Agreement� means the Business Contracts Assignment and Assumption
Agreement by and between Sohu New Era and Gamespace VIE, substantially in the form attached hereto as Exhibit D.

�Sohu New Era/Gamespace VIE Registered Trademark Assignment Agreement� means the Registered Trademark Assignment Agreement by
and between Sohu New Era and Gamespace VIE, substantially in the form attached hereto as Exhibit E.

�Sohu New Media� has the meaning set forth in the preamble.

�Sohu New Media/Gamespace Asset Reorganization Agreement� means the Asset Reorganization Agreement by and between Sohu New
Media and Gamespace, to be executed and delivered on or prior to the Closing in the form attached hereto as Exhibit G.

�Subsidiary� means, with respect to any given Person, any other Person that is Controlled directly or indirectly by such given Person. For the
avoidance of doubt, a variable interest entity of any given Person shall be deemed to be a Subsidiary of such Person.

�Tangible Personal Property� means all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment, supplies, computers,
servers, telephones, motor vehicles and transportation equipment, all computer hardware and information services systems, and other tangible
personal property related to the 17173 Business.

�Taxes� means (i) all country, federal, provincial, state, local and other income, gross receipts, sales, use, production, ad valorem, transfer,
documentary, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment, estimated,
excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits, customs, duties
or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties with respect thereto and
any interest in respect of such additions or penalties and (ii) any liability or obligation imposed on a successor or transferee, by contract or
otherwise, with respect to any items described in clause (i).

�Tax Return� means any return, declaration, report, claim for refund, information return or statement or other document relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof.
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�Third Party Claim� has the meaning set forth in Section 8.05(a).

�Transaction Documents� means this Agreement, the Amended and Restated Non-Competition Agreement, the Sohu Limited/Changyou HK
Share Purchase Agreement, the Sohu Internet/Gamespace VIE Domain Name Assignment Agreement, the Sohu Internet/Gamespace VIE
Copyright Assignment Agreement, the Sohu New Era/Gamespace VIE Business Contracts Assignment Agreement, the Sohu New
Era/Gamespace VIE Registered Trademark Assignment Agreement, the Sohu New Media/Gamespace Asset Reorganization Agreement, and the
other agreements, instruments and documents required to be delivered simultaneously with the execution of this Agreement or at the Closing, as
the case may be.

�Seller� and �Sellers� has the meaning set forth in the preamble.

�Websites� has the meaning set forth in the recitals.

ARTICLE II

PURCHASE AND SALE

Section 2.01. Purchase and Sale of the 17173 Business.

(a) Subject to the terms and conditions of this Agreement, at the Closing, each of Sohu New Media, Sohu New Era and Sohu Internet shall sell,
assign, transfer, convey and deliver to Changyou, Gamespace and Gamespace VIE, and Changyou, Gamespace, and Gamespace VIE shall
purchase from such Seller, free and clear of any Encumbrances other than Permitted Encumbrances, all of such Seller�s right, title and interest in,
to and under all of the assets, properties and rights of every kind and nature, whether real, personal or mixed, tangible or intangible (including
goodwill), wherever located and whether now existing or hereafter acquired (other than the Excluded Assets), which relate to, or are used or held
for use in connection with, the 17173 Business (such assets, properties and rights, collectively with the Kylie Share, the �Purchased Assets�),
including, without limitation, the following:

(i)(A) all Inventory, (B) all Tangible Personal Property, (C) all Leased Real Property (as defined below) and (D) all Books and Records,
including, without limitation, those set forth on Schedule 2.01(a)(i) attached hereto;

(ii)(A) all Intellectual Property Assets, including, without limitation, those set forth on Schedule 2.01(a)(ii) attached hereto, other than those
Intellectual Property Assets that are also used by the Sellers or other Seller Group Companies for the conduct of business outside of the 17173
Business as of the Closing Date (such Intellectual Property Assets, the �Excluded IP Assets�), (B) all rights to any Actions of any nature available
to or being pursued by any of the Seller Group Companies to the extent (and limited to the extent that) related to the 17173 Business, the
Purchased Assets or the Assumed Liabilities, whether arising by way of counterclaim or otherwise, including without limitation, all rights,
claims and benefits of the Sellers in, to or under any express or implied warranties, representations and guarantees made by or from third parties
relating to the 17173 Business or the Purchased Assets, and (C) all of the rights of the Seller Group Companies under warranties, indemnities
and all similar rights against third parties to the extent related to any of the Purchased Assets;

(iii) all Contracts, including Intellectual Property Licenses, set forth on Schedule 2.01(a)(iii) attached hereto (the �Assigned Contracts�);
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(iv) the insurance policies insuring the Purchased Assets set forth on Schedule 2.01(a)(iv) attached hereto (the �Assigned Insurance Policies�);

(v) all goodwill and the going concern value of the 17173 Business; and

(vi) all rights of the Sellers under 17173.com Stock Purchase Agreement dated November 14, 2003 by and among Sohu.com Limited and
NetDragon Websoft, Inc. (the �17173 SPA�) and other agreements entered into in relation thereto, including without limitation, the right of first
refusal as set forth in Section 7.7 of the 17173 SPA.

(b) Subject to the terms and conditions of this Agreement, at the Closing, Sohu Limited shall sell, assign, transfer, convey and deliver to
Changyou HK, and Changyou HK shall purchase from Sohu Limited, free and clear of any Encumbrances other than Permitted Encumbrances,
all of Sohu Limited�s right, title and interest in and to 100% of the Equity Securities of Kylie.

Section 2.02. Excluded Assets. Notwithstanding the foregoing, the Purchased Assets shall not include the following assets, which otherwise
relate to, or are used or held for use in connection with, the 17173 Business (collectively, the �Excluded Assets�):

(a) any right, title and interest held by any Seller Group Company in and to the Equity Securities of any Person other than Kylie;

(b) all of the Sellers� bank accounts, and all cash, cash equivalents, bank deposits or similar cash items of the Seller Group Companies;

(c) all Contracts as set forth in Schedule 2.02(c) attached hereto that will not be assigned to the Buyer Group (the �Excluded Contracts�);

(d) all Accounts Receivable of the Sellers arising with respect to goods or services provided during periods on or prior to December 31, 2011;

(e) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other records solely in respect of
the corporate organization of any of the Seller Group Companies, provided that if any of the foregoing records relates to the 17173 Business, a
copy of such records shall be provided to the Buyer Group at the Closing;

(f) all intercompany receivables or rights to intercompany payments;

(g) all insurance policies or benefits as set forth in Schedule 2.02(g) attached hereto that will not be assigned to the Buyer Group;

(h) all Permits which are held by any of the Sellers and required for the conduct of the 17173 Business as conducted by the Sellers or for the
ownership and use of the Purchased Assets prior to the Closing and which are not legally transferrable to the Buyers under PRC law;

(i) the assets, properties and rights specifically set forth on Schedule 2.02(i); and

(j) the rights which accrue or will accrue to the Sellers under the Transaction Documents.
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Section 2.03. Assumed Liabilities.

(a) Subject to the terms and conditions of this Agreement, at the Closing, each of the Sellers shall assign, and the Buyer Group shall assume and
agrees to pay, perform and discharge the following Liabilities of the Sellers, which arise out of the conduct of the 17173 Business by the Sellers
or are related to the Purchased Assets (the �Assumed Liabilities�):

(i) all Liabilities under the Assigned Contracts which are assigned to the Buyers incurred after December 31, 2011, other than Liabilities arising
under or relating to events or conditions prior to or on December 31, 2011; provided however, if any Consent with respect to the assignment of
any Assigned Contract has not been obtained on or prior to the Closing Date and the applicable Seller and the applicable Buyer have entered into
an arrangement pursuant to clause (ii) or (iii) of Section 2.07(b) hereof, the Buyer Group shall assume and be responsible for the payment,
performance and discharge all Liabilities under such Assigned Contract incurred after December 31, 2011, other than Liabilities arising under or
relating to events or conditions on or prior to December 31, 2011; and

(ii) all Liabilities of Kylie (subject to the Buyers� rights to indemnification under ARTICLE VIII).

(b) For the avoidance of doubt, subject to the Buyers� rights to indemnification under ARTICLE VIII, the Buyers shall bear all the Liabilities
arising from the ownership or use of the Purchased Assets or the operation of the 17173 Business following December 31, 2011 (including
without limitation, all Liabilities arising out of the employment by the Buyer Group of the Personnel following December 31, 2011), except for
any Liabilities arising out of events or conditions occurring on or prior to December 31, 2011 that are not Assumed Liabilities. In addition,
during the period from the Closing through December 31, 2011 the Buyers shall comply with, and provide the services contemplated by, the
Assigned Contracts which are assigned to the Buyers at the Closing and shall bear any Liabilities arising from the ownership or use of the
Purchased Assets or the operation of the 17173 Business during the period from the Closing through (and after) December 31, 2011, (i) resulting
from the Buyer�s failure to comply with or provide the services contemplated by any such Assigned Contracts, non-compliance with any
applicable Laws or Governmental Order, gross negligence, bad faith, or willful misconduct, in each case, during such period, on the part of any
of the Buyer Group Companies or (ii) due to Force Majeure.

Section 2.04. Excluded Liabilities. The Buyers shall not assume and shall not be responsible to pay, perform or discharge any Liabilities of the
Sellers or any of their Affiliates (other than the Buyer Group) of any kind or nature whatsoever other than the Assumed Liabilities (the
�Excluded Liabilities�). The Sellers shall, and shall cause each of their Affiliates (other than the Buyer Group) to, pay and satisfy in due course
all Excluded Liabilities which they are obligated to pay and satisfy. Without limiting the generality of the foregoing, the Excluded Liabilities
shall include, but not be limited to, the following:

(a) any Liabilities of the Seller Group arising or incurred in connection with the negotiation, preparation, investigation and performance of this
Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby, including, without limitation, fees and
expenses of counsel, accountants, consultants, advisers and others;

(b) any Liabilities for (i) Taxes of or imposed on the Sellers (or any stockholder or Affiliate of the Sellers) (other than the Buyer Group),
(ii) Taxes relating to the 17173 Business, the Purchased Assets or the Assumed Liabilities for any Pre-Closing Tax Period; or (iii) Taxes that
arise out of the consummation of the transactions contemplated hereby or that are the responsibility of the Seller pursuant to Section 6.11;

(c) any Liabilities relating to any present or former employee, agent or independent contractor of the Seller Group Companies, whether or not
such relevant employees, agents or independent contractors are hired by the Buyer Group, to the extent such Liabilities relate to the matters or
events prior to December 31, 2011, including, without limitation, any Liabilities associated with any claims for wages or other benefits, accrued
vacation, any unpaid Social Insurance, workers� compensation, severance, retention, termination or other payments, and all Liabilities in
connection with the termination of the employment of any present or former employee, agent or independent contractors of the Seller Group
Companies, whether through the Employment Dispatch Agency or not; except for the Severance Credit Liabilities as described in
Section 6.04(b) hereof, which Liabilities shall be assumed, performed and discharged by applicable Buyer Group Companies;
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(d) any Liabilities under the Excluded Contracts;

(e) any Liabilities relating to or arising out of the Excluded Assets;

(f) all payables of the Seller Group arising under the Assigned Contracts with respect to periods on or prior to December 31, 2011;

(g) except as otherwise provided in Section 2.03, any Liabilities arising from the ownership and use of the Purchased Assets or the operation of
the 17173 Business (including without limitation, those arising under the Assigned Contracts) on or prior to December 31, 2011 (whether or not
claims are made on or before or after December 31, 2011), including without limitation, any Liabilities owed to any Governmental Authorities,
any Liabilities relating to intellectual property infringement, any Liabilities arising out of or resulting from the Seller Group�s compliance or
non-compliance with any applicable Laws or Governmental Order, any Liabilities arising out of Actions pending as of December 31, 2011 or
commenced after December 31, 2011 and arising out of or relating to any condition existing or event happening on or prior to December 31,
2011; and

(h) any Liabilities of the Seller Group associated with the current or former shareholders of the Seller Group in their capacity as shareholders,
and any obligations of the Seller Group to indemnify, reimburse or advance amounts to any Representatives of the Seller Group in their capacity
as Representatives.

Section 2.05. Purchase Price.

(a) The aggregate purchase price for the Purchased Assets shall be US$162,500,000 (equivalent to RMB 1,032,687,500), consisting of
(i) US$20,000,000 (equivalent to RMB 127,100,000) payable in US dollar by Changyou HK to Sohu Limited in accordance with the Sohu
Limited/Changyou HK Share Purchase Agreement, (ii) RMB 864,782,045 (equivalent to US$136,079,000) payable in RMB by Gamespace to
Sohu New Media in accordance with Sohu New Media/Gamespace Asset Reorganization Agreement, (iii) RMB 2,135,280 (equivalent to
US$336,000) payable in RMB by Gamespace VIE to Sohu Internet in accordance with the Sohu Internet/Gamespace VIE Copyright Assignment
Agreement, (iv) RMB 32,003,780 (equivalent to US$5,036,000) payable in RMB by Gamespace VIE to Sohu New Era in accordance with the
Sohu New Era/Gamespace VIE Registered Trademark Assignment Agreement, and (v) RMB 6,666,395 (equivalent to US$1,049,000) payable
in RMB by Gamespace VIE to Sohu Internet in accordance with the Sohu Internet/Gamespace VIE Domain Name Assignment Agreement (the
purchase price as set forth in clauses (i) through (v) collectively, the �Purchase Price�), plus the assumption by the Buyers of the Assumed
Liabilities.
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(b) Within three Business Days following the execution of this Agreement, the Buyers shall pay 20% of the Purchase Price in accordance with
the Transaction Documents as set forth in clauses (i) through (v) of Section 2.05(a) (such amount, the �Deposit�) to the applicable Sellers as a
deposit by wire transfer of immediately available funds in US$ or RMB, as the case may be, to an account designated in writing by the Sellers to
the Buyers on or prior to date hereof. The Deposit shall be applied as follows: (a) if the Closing shall occur, the Deposit shall be applied toward
payment of the Purchase Price in accordance with the Transaction Documents as set forth in clauses (i) through (v) of Section 2.05(a); or (b) if
this Agreement is terminated pursuant to Article IX, as soon as practicable following such termination, (1) the Sellers shall refund the Deposit to
the applicable Buyer which has paid such Deposit, by wire transfer of immediately available funds in RMB or US$, as the case may be, to an
account designated in writing by the Buyers to the Sellers, and (2) simultaneously, the parties shall terminate (and take any other actions
necessary to rescind any transactions consummated pursuant to) the other Transaction Documents that were executed on the date hereof and
unwind the transactions contemplated under any of the Transaction Documents which have been closed. If the Closing shall occur, the Purchase
Price less the Deposit (such amount, the �Closing Payment�) shall be paid on the Closing Date, (A) by wire transfer of immediately available
funds in RMB to an account designated in writing by each of the Sellers (except for Sohu Limited) to the Buyers no later than two (2) Business
Days prior to the Closing Date in accordance with the Transaction Documents as set forth in clauses (ii) through (v) of Section 2.05(a), and
(B) by Changyou HK�s issuance and delivery of a promissory note in the principal amount of US$16,000,000 to Sohu Limited in accordance with
the Sohu Limited/Changyou HK Share Purchase Agreement. Changyou shall pay, or cause the other Buyers to pay, for the Purchase Price
pursuant to the Transaction Documents as set forth in clauses (i) through (v) of Section 2.05(a), and the Buyers agree to be jointly and severally
liable for the entire amount of the Purchase Price. For the avoidance of doubt, the conversion rate between US$ and RMB under this Agreement
shall be 6.355:1.

Section 2.06. Allocation of Purchase Price. The Sellers and the Buyers hereby acknowledge and confirm that the Purchase Price and the
Assumed Liabilities (plus other relevant items) contemplated by Sections 2.01 and 2.03 have been allocated among the Purchased Assets for all
purposes (including Tax and financial accounting) as shown on the allocation schedule (the �Allocation Schedule�). A copy of the Allocation
Schedule has been prepared by the Buyers and delivered to the Sellers, prior to the date hereof, and both parties have agreed on such allocation
shown on such Allocation Schedule. The Buyers and the Sellers shall file all Tax Returns (including amended returns and claims for refund) and
information reports in a manner consistent with the Allocation Schedule, and if any Governmental Authorities challenges the Allocation
Schedule, the Buyers and the Sellers shall inform each other within five (5) Business Days follow receipt of any such challenge.

Section 2.07. Non-Assignability of Assigned Contracts

(a) To the extent that the sale, assignment, transfer, conveyance or delivery or attempted sale, assignment, transfer, conveyance or delivery to the
Buyers of any Assigned Contract is prohibited by any Law or would require any authorizations, approvals, consents or waivers (�Consent�) from
any third party or Governmental Authorities and such Consents have not been obtained on or prior to the Closing, this Agreement shall not
constitute a sale, assignment, transfer, conveyance or delivery, or any attempted sale, assignment, transfer, conveyance or delivery of such
Assigned Contract.

(b) The Sellers agree to use their reasonable best efforts to obtain or satisfy, at the earliest practicable date, all Consents to facilitate the full and
expeditious transfer of the Assigned Contracts as of the Closing; provided however, that neither the Buyers nor the Sellers shall be required to
pay any consideration therefor, nor shall the Sellers have any obligation to extend or renew any such Assigned Contract that may expire in
accordance with its own terms. If any Consents in relation to the transfer or assignment of any Assigned Contract are not obtained and/or
satisfied prior to the Closing, the Buyer Group will waive the requirement of completing the assignment of such Assigned Contracts at the
Closing and, except for those Assigned Contracts as set forth in the Sohu New Era/Gamespace VIE Business Contracts Assignment Agreement,
at the Sellers� expense: (i) the Sellers shall continue to use their reasonable best efforts to obtain such Consents; (ii) the Sellers shall at the
Closing enter into such arrangements as the Buyers may reasonably request in order to provide to the Buyers the benefit of any of the
non-transferred Assigned Contracts, until such Contracts have been transferred to the Buyer Group; or (iii) the Sellers shall at the Closing,
engage a Buyer Group Company as designated by the Buyers as subcontractor to the Sellers (to the extent subcontracting is permissible under
the relevant Assigned Contracts) or, where subcontracting is not permissible, as agents for the Sellers, for consideration consisting of service
fees equal to the aggregate amount payable to the Sellers by third parties under such Assigned Contracts, until such Contracts have been
transferred to the Buyer Group or have expired in accordance with their own terms. Nothing herein shall be construed as an attempt to transfer
any Assigned Contract which by its terms requires Consent to do so unless such Consent has been obtained.
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(c) If the necessary Consent with respect to the assignment of the Assigned Contracts is obtained following the Closing, the Sellers shall
immediately assign and transfer any such Assigned Contracts to the Buyer Group at no additional cost, and the Buyer Group shall thereupon
assume all obligations and liabilities of the Sellers under any such Assigned Contract in accordance with the terms of this Agreement.

Section 2.08. Excluded IP Assets. In partial consideration for the Purchase Price payable by the Buyers hereunder, each of the Sellers hereby
grants to, and shall procure each other Seller Group Company to grant to, each of the Buyers, effective as of the Closing, a perpetual, worldwide,
royalty-free license (which license may be assigned, transferred or sublicensed to another Buyer Group Company) under the Excluded IP Assets
(the �Excluded IP Assets License�) to use, copy, install, modify, print, distribute, publish, and sell the Excluded IP Assets solely as used in or
reasonably necessary for the ownership of the Purchased Assets and the operation of the 17173 Business by the Buyer Group in substantially the
same manner as conducted by the Seller Group as of the date hereof and as of the Closing Date (except as otherwise agreed upon by the parties
hereto).

Section 2.09. 17173 SPA. Sohu Limited hereby agrees to assign, and Changyou hereby agrees to assume, effective upon the Closing, all the
rights of Sohu Limited under the 17173 SPA and other agreements entered into in relation thereto, including without limitation, the right of first
refusal set forth in Section 7.7 of the 17173 SPA.

ARTICLE III

CLOSING; DELIVERABLES UPON EXECUTION OF THIS AGREEMENT

Section 3.01. Closing. Subject to the terms and conditions of this Agreement, the consummation of the transactions contemplated by this
Agreement (the �Closing�) shall take place at the offices of Sohu located at Level 12, Sohu.com Internet Plaza, No.1 Unit Zhongguancun East
Road, Haidian District, Beijing, People�s Republic of China, if all of the conditions to Closing set forth in Article VII are either satisfied or
waived by the applicable Party (other than conditions which, by their nature, are to be satisfied on the Closing Date), on December 15, 2011, or
such other date as the Buyers and Sellers shall agree upon orally or in writing (the �Closing Date�). Subject to the foregoing, the Closing shall be
deemed effective on the Closing Date immediately prior to 12:00 a.m. on the day succeeding the Closing Date, local time in Beijing, PRC. For
the avoidance of doubt, the Closing shall take place simultaneously with the closings under each of the other Transaction Documents, to the
extent that such closings have not taken place by then.

Section 3.02. Deliverables upon Execution of this Agreement. Simultaneously with the execution of this Agreement:

(a) The following Transaction Documents will be duly executed and delivered by all applicable Buyers and Sellers: (i) the Sohu
Limited/Changyou HK Share Purchase Agreement, (ii) the Sohu Internet/Gamespace VIE Domain Name Assignment Agreement, (iii) the Sohu
Internet/Gamespace VIE Copyright Assignment Agreement, (iv) the Sohu New Era/Gamespace VIE Business Contracts Assignment Agreement,
(v) the Sohu New Era/Gamespace VIE Registered Trademark Assignment Agreement, (vi) the Sohu New Media/Gamespace Asset
Reorganization Agreement; and (vii) the Amended and Restated Non-Competition Agreement.
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(b) The Sellers shall deliver to the Buyers (i) a good standing certificate in respect of Kylie, issued by the applicable Governmental Authorities
of the British Virgin Islands and dated no earlier than fifteen (15) days prior to the date hereof, (ii) the other deliverables required to be delivered
at the closing under the Sohu Limited/Changyou HK Share Purchase Agreement, and (iii) the deliverables required to be delivered under each
other Transaction Documents on the date hereof, if any.

(c) Marsh Financial Advisory Services Limited, financial advisor to the Buyers, shall deliver (or shall have delivered previously) to the Buyers a
�fairness opinion,� addressed to the Board of Directors of Changyou, to the effect that the transactions contemplated by this Agreement are fair to
the Buyers and Changyou�s shareholders, in form and substance acceptable to the Audit Committee of the Board of Directors of Changyou and
the Board of Directors of Changyou.

(d) American Appraisal, financial advisor to the Sellers, shall deliver (or shall have delivered previously) to the Sellers a �fairness opinion,�
addressed to the Audit Committee of the Board of Directors of Sohu, to the effect that the transactions contemplated by this Agreement are fair
to the Sellers and Sohu�s stockholders, in form and substance acceptable to the Audit Committee of the Board of Directors of Sohu and the Board
of Directors of Sohu.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the correspondingly numbered Section of the Disclosure Schedules which constitute part of the representations and
warranties hereof, each of the Sellers hereby, jointly and severally, represents and warrants to the Buyers that the statements contained in this
Article IV are true, correct, and not misleading as of the date hereof.

Section 4.01. Organization and Qualification of the Sellers. Sohu is a company duly incorporated, validly existing and in good standing under
the Laws of the State of Delaware. Sohu Limited is a company duly established, validly existing and in good standing under the Laws of the
Cayman Islands. Sohu New Media is a company duly organized, validly existing and in good standing under the Laws of the PRC. Sohu Internet
is a company duly organized, validly existing and in good standing under the Laws of the PRC. Sohu New Era is a company duly organized,
validly existing and in good standing under the Laws of the PRC. No other Seller Group Companies other than Sohu Internet, Sohu New Era and
Sohu New Media and Kylie carry on the 17173 Business or has any interests, right or title in the Purchased Assets. Each of Sohu Internet, Sohu
New Era, Sohu New Media and Kylie has full corporate power and authority to carry on the 17173 Business as currently conducted.
Section 4.01 of the Disclosure Schedules sets forth each jurisdiction in which the Sellers are licensed or qualified to do business, and each Seller
is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the ownership of the Purchased Assets or the
operation of the 17173 Business as currently conducted makes such licensing or qualification necessary, except where the failure to be so
licensed, qualified or in good standing would not, individually or in the aggregate, have a Material Adverse Effect.
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Section 4.02. Authority of the Sellers. Each Seller has full corporate power and authority to enter into this Agreement and the other
Transaction Documents to which such Seller is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by each Seller of this Agreement and any other Transaction Document to which
such Seller is a party, the performance by such Seller of its obligations hereunder and thereunder and the consummation by such Seller of the
transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of such Seller. This
Agreement has been duly executed and delivered by each Seller, and (assuming due authorization, execution and delivery by the Buyers) this
Agreement constitutes a legal, valid and binding obligation of such Seller enforceable against such Seller in accordance with its terms, (a) except
as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or
affecting creditors� rights generally, including the effect of statutory and other laws regarding fraudulent conveyances and preferential transfers,
and (b) subject to the limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a
proceeding at law or in equity). When each other Transaction Document to which each Seller is or will be a party has been duly executed and
delivered by such Seller (assuming due authorization, execution and delivery by each other party thereto), such Transaction Document will
constitute a legal and binding obligation of such Seller enforceable against it in accordance with its terms, (a) except as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors� rights
generally, including the effect of statutory and other laws regarding fraudulent conveyances and preferential transfers, and (b) subject to the
limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).

Section 4.03. No Conflicts; Consents. The execution, delivery and performance by each Seller of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict
with or result in a violation or breach of, or default under, any provision of the certificate of incorporation, by-laws or other organizational
documents of such Seller; (b) conflict with or result in a violation or breach, of any provision of any Law or Governmental Order applicable to
such Seller, the 17173 Business or the Purchased Assets, except where the conflict, violation or breach would not, individually or in the
aggregate, have a Material Adverse Effect; (c) except as set forth in Section 4.03 of the Disclosure Schedules, require the consent, notice or
other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with or without notice or
lapse of time or both, would constitute a default under, result in the acceleration of or create in any party the right to accelerate, terminate,
modify or cancel any Contract or Permit to which such Seller is a party or by which such Seller or the 17173 Business is bound or to which any
of the Purchased Assets are subject (including any Assigned Contract), except where the conflict, violation, breach, default, acceleration,
termination, modification, cancellation or failure to give notice would not, individually or in the aggregate, have a Material Adverse Effect, or
(d) result in the creation or imposition of any Encumbrances other than Permitted Encumbrances upon any of the Purchased Assets or any assets
or properties of such Seller. No Consent, approval, Permit or Governmental Order, declaration or filing with, or notice to any Governmental
Authority is required by or with respect to the Sellers in connection with the execution and delivery of this Agreement or any of the other
Transaction Documents and the consummation of the transactions contemplated hereby and thereby, except for such filings as may be required
under PRC law and such Consents, approvals, Permits, Governmental Orders, declarations, filings or notices, the failure to obtain which, in the
aggregate, would not have a Material Adverse Effect.

Section 4.04. Financial Statements. Complete copies of the audited financial statements consisting of the balance sheet of the 17173 Business
as at December 31 in each of the years 2009 and 2010 and the related statements of income for the years then ended (the �Audited Financial
Statements�), and unaudited financial statements consisting of the balance sheet of the 17173 Business as at September 30, 2011 and the related
statements of income for the nine month period then ended (the �Interim Financial Statements� and together with the Audited Financial
Statements, the �Financial Statements�) have been delivered to the Buyers. The Financial Statements have been prepared in accordance with
GAAP applied on a consistent basis throughout the period involved, subject, in the case of the Interim Financial Statements, to normal and
recurring year-end adjustments (the effect of which will not be materially adverse) and the absence of notes (that, if presented, would not differ
materially from those presented in the Audited Financial Statements). The Financial Statements are based on the books and records of the 17173
Business, have been prepared as if the structure of the 17173 Business as of the Closing Date had been in existence throughout the periods
presented, and fairly present, in all material respects, the financial condition of the 17173 Business as of the respective dates they were prepared
and the results of the operations of the 17173 Business for the periods indicated. The balance sheet of the 17173 Business as of September 30,
2011 is referred to herein as the �Balance Sheet� and the date thereof as the �Balance Sheet Date�.
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(a) To the Knowledge of the Sellers, the 17173 Business has no Liabilities except for (i) the Liabilities of the type not required under the GAAP
to be disclosed on a balance sheet, (ii) the Liabilities set forth in the Balance Sheet that have not been satisfied since the Balance Sheet Date, and
(iii) current liabilities incurred since the Balance Sheet Date in the ordinary course of business consistent with its past practices and which do not
exceed US$200,000 in the aggregate.

(b) All of the Inventory is valued at the lower of cost or market, the cost thereof being determined on a first-in, first-out basis, except as
disclosed in the Financial Statements. Section 4.04(b) of the Disclosure Schedules is an accurate summary of the Inventory as of the Balance
Sheet Date (the �Inventory Summary�). To the Knowledge of the Sellers, except as disclosed on Section 4.04(b) of the Disclosure Schedules, all
of the Inventory reflected in the Inventory Summary and all such Inventory acquired since the Balance Sheet Date consist of items of a quality
and quantity useable and saleable in the ordinary course of business within a reasonable period of time at normal profit margins. To the
Knowledge of the Sellers, except as disclosed on Section 4.04(b) of the Disclosure Schedules, (i) none of the Inventory (whether parts/raw
materials, work-in-process or finished goods) reflected in the Inventory Summary and (ii) none of the Inventory acquired after the Balance Sheet
Date is obsolete or otherwise not saleable within a twelve-month period (and to the extent obsolete or otherwise not saleable, has been written
off or written down to net realizable value in the Financial Statements or on the accounting records of the Sellers as of the Closing Date, as the
case may be). To the Knowledge of the Sellers, all of the Inventory (whether parts/raw materials, work-in-process or finished goods) reflected in
the Inventory Summary and all such Inventory acquired after the Balance Sheet Date are of such quality as to meet or exceed the internal
standards of the 17173 Business and any applicable governmental quality control standards. To the Knowledge of the Sellers, the Inventory
levels with respect to the 17173 Business are not excessive and have been maintained at the levels required for the operation of the 17173
Business as conducted prior to and as of the date hereof and as of the Closing.

(c) To the Knowledge of the Sellers, all of the Accounts Receivable represent amounts receivable for merchandise actually delivered or services
actually provided (or, in the case of non-trade accounts representing amounts receivable in respect of other bona-fide business transactions),
have arisen from bona-fide transactions in the ordinary course of business, and are not subject to any defenses, counterclaims or offsets and have
been billed and are due and fully collectible within the Sellers� ordinary terms, which are reasonable and consistent with industry practices. To
the Knowledge of the Sellers, no further goods or services are required to be provided in order to entitle the applicable Seller to collect in full in
respect of any such Accounts Receivables. To the Knowledge of the Sellers, all such receivables are fully collectible, without any setoff, in the
ordinary course of business (but in any event within ninety (90) days after the day on which it first becomes due and payable), except to the
extent of a reserve reflected on the Financial Statements (which reserves are adequate and calculated consistent with past practice, and at
Closing, will not represent a greater percentage of the Accounts Receivables than the reserve as of the Balance Sheet Date and will not represent
a material adverse change in the composition of such Accounts Receivable in terms of aging), and none of such receivables represent
intercompany or related party transactions. To the Knowledge of the Sellers, there are no material contingent or asserted claims, refusals to pay,
or other rights of set-off with respect to any Accounts Receivable. None of the Accounts Receivables (i) has been due for more than sixty
(60) days, (ii) to the Knowledge of the Sellers, is payable by an account debtor that is insolvent or bankrupt or (iii) has been pledged to any third
party by any Seller. Section 4.04(c) of the Disclosure Schedules sets forth a complete and accurate list of all Accounts Receivable outstanding as
of the Balance Sheet Date.
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Section 4.05. Absence of Certain Changes, Events and Conditions. Since the Balance Sheet Date, the Sellers (i) have operated the 17173
Business in the ordinary course consistent with past practice, (ii) used their reasonable best efforts to preserve the 17173 Business, (iii) collected
receivables and paid payables and similar obligations in respect of the 17173 Business in the ordinary course of business consistent with past
practice. Since the Balance Sheet Date, other than in the ordinary course of business consistent with past practice or as set forth in Section 4.05
of the Disclosure Schedules, there has not been any:

(a) to the Knowledge of the Sellers, event, occurrence or development that has had, or could reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect;

(b) material change in any method of accounting or accounting practice for the 17173 Business, except as required by GAAP or as disclosed in
the notes to the Financial Statements;

(c) entry into any Contract that would constitute a Material Contract;

(d) incurrence, assumption or guarantee of any indebtedness for borrowed money in connection with the 17173 Business except for unsecured
current obligations for trade payables and other Liabilities incurred in the ordinary course of business consistent with past practice;

(e) transfer, assignment, sale or other disposition of any of the Purchased Assets shown or reflected in the Balance Sheet, except for the sale of
Inventory in the ordinary course of business consistent with past practice;

(f) cancellation of any debts or claims or amendment, termination or waiver of any rights constituting Purchased Assets;

(g) transfer, assignment or grant of any license or sublicense of any material rights under or with respect to any Intellectual Property Assets or
Intellectual Property Licenses;

(h) material damage, destruction or loss, or any material interruption in use, of any Purchased Assets, whether or not covered by insurance;

(i) acceleration, termination, material modification to or cancellation of any Assigned Contract or Permit;

(j) material capital expenditures which would constitute an Assumed Liability;

(k) imposition of any Encumbrance (other than Permitted Encumbrances) upon any of the Purchased Assets;

(l) any loan to (or forgiveness of any loan to), or entry into any other transaction with, any directors, officers or employees of the 17173
Business;

(m) adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition in bankruptcy under any
provisions of any applicable bankruptcy Law or consent to the filing of any bankruptcy petition against them under any similar Law;
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(n) any commencement or settlement of any material Action; and

(o) any Contract to do any of the foregoing, or any action or omission that would result in any of the foregoing.

Section 4.06. Material Contracts.

(a) Section 4.06(a) of the Disclosure Schedules lists each of the following Contracts (x) by which any of the Purchased Assets are bound or
affected or (y) to which any Seller is a party or by which it is bound in connection with the 17173 Business or the Purchased Assets (such
Contracts, together with all Contracts concerning the occupancy, management or operation of any Leased Real Property listed or otherwise
disclosed in Section 4.09(b) of the Disclosure Schedules and all Contracts relating to Intellectual Property set forth in Section 4.10(c) and
Section 4.10(e) of the Disclosure Schedules, being �Material Contracts�):

(i) all Contracts involving aggregate consideration in excess of $500,000 and which, in each case, cannot be cancelled without penalty or with
less than thirty (30) days� notice;

(ii) all Contracts that provide for the indemnification of any Person or the assumption of any Tax, environmental or other Liability of any
Person;

(iii) all Contracts that relate to the acquisition or disposition of any business, a material amount of stock or assets of any other Person or any real
property (whether by merger, sale of stock, sale of assets or otherwise);

(iv) all Contracts that involve the establishment, contribution to, or operation of a partnership, joint venture, alliance or similar entity, or
involving a sharing of profits or losses (including joint development and joint marketing Contracts), or any investment in, loan to or acquisition
or sale of the securities, equity interests or assets of any Person;

(v) all broker, distributor, dealer, manufacturer�s representative, franchise, agency, sales promotion, market research, marketing consulting and
advertising Contracts; cooperation contracts with gaming companies or game operators, advertising contracts, and game publishing and agency
contracts;

(vi) all employment agreements and Contracts with independent contractors or consultants (or similar arrangements) and which are not
cancellable without material penalty or with less than thirty days� notice;

(vii) except for Contracts relating to trade receivables, all Contracts relating to indebtedness (including, without limitation, guarantees);

(viii) all Contracts with any Governmental Authority, state-owned enterprise, or sole-source supplier of any material product or service (other
than utilities);

(ix) all Contracts that limit or purport to limit the ability of any Seller or any Buyer Group Company to compete in any line of business or with
any Person or in any geographic area or during any period of time;
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(x) all cooperation, joint venture, partnership or similar Contracts;

(xi) all Contracts for the sale of any of the Purchased Assets or for the grant to any Person of any option, right of first refusal or preferential or
similar right to purchase any of the Purchased Assets;

(xii) all Contracts involving any provisions providing for exclusivity, �change in control�, �most favored nations�, rights of first refusal or first
negotiation or similar rights;

(xiii) all powers of attorney with respect to the 17173 Business or any Purchased Asset;

(xiv) all Contracts among the Seller Group Companies;

(xv) all insurance policies, including the Assigned Insurance Policies; and

(xvi) all other Contracts that are material to the Purchased Assets or the operation of the 17173 Business.

(b) Except as disclosed in Section 4.06(b) of the Disclosure Schedules, each Material Contract is valid and binding on the applicable Seller in
accordance with its terms and is in full force and effect, and enforceable against the applicable Seller, and to the Knowledge of the Sellers, the
other parties thereto, except (x) as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors� rights generally, and (y) as may be limited by laws relating to the availability of specific
performance, injunctive relief or other remedies in the nature of equitable remedies. None of the Sellers, and to the Knowledge of the Sellers,
none of the counterparties to any Material Contract, is in breach of or default under any Material Contract in any material respect. To the
Knowledge of the Sellers, no event or circumstance has occurred that, with notice or lapse of time or both, would constitute an event of default
by any Seller or any counterparty under any Material Contract or result in a termination thereof or would cause or permit the acceleration or
other changes of any right or obligation or the loss of any benefit thereunder. Complete and correct copies of each Material Contract (including
all modifications, amendments and supplements thereto and waivers thereunder) have been made available to the Buyers.

(c) Section 4.06(c) of the Disclosure Schedules is an accurate and complete list of all Consents required for the assignment of the Assigned
Contracts under this Agreement and other Transaction Documents.

Section 4.07. Title to Purchased Assets. The Sellers have good and valid title to, or a valid leasehold interest in, all of the Purchased Assets.
All such Purchased Assets (including leasehold interests) are free and clear of Encumbrances except for the following (collectively referred to as
�Permitted Encumbrances�):

(a) those items set forth in Section 4.07 of the Disclosure Schedules;

(b) statutory liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures and for which there are adequate
accruals or reserves on the Balance Sheet;

(c) mechanics�, carriers�, workmen�s, repairmen�s or other like liens arising or incurred in the ordinary course of business consistent with past
practice relating to the obligations as to which there is no default on the part of any Seller and which are not, individually or in the aggregate,
material to the 17173 Business or the Purchased Assets; and
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(d) easements, rights of way, zoning ordinances and other similar encumbrances affecting Leased Real Property which are not, individually or in
the aggregate, material to the 17173 Business or the Purchased Assets, which do not prohibit or interfere with the current operation of any
Leased Real Property and which do not render title to any Leased Real Property unmarketable.

Section 4.08. Condition and Sufficiency of Assets. Except as set forth in Section 4.08 of the Disclosure Schedules, the servers, information
technology systems, infrastructure, the buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other items of
tangible personal property included in the Purchased Assets have been maintained in accordance with normal industry practice, are structurally
sound, are in good operating condition and repair, and are adequate and suitable for the uses to which they are being put, and none of such
servers, information technology systems, infrastructure, buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and
other items of tangible personal property is in need of maintenance or repairs except for ordinary, routine maintenance and repairs that are not
material in nature or cost. The Purchased Assets, together with the Excluded IP Assets License, are sufficient for the continued conduct of the
17173 Business after the Closing in substantially the same manner as conducted prior to the Closing and constitute all of the rights, property and
assets necessary to conduct the 17173 Business as currently conducted.

Section 4.09. Real Property.

(a) The Sellers do not own any real property that is exclusively used in or necessary for the conduct of the 17173 Business as currently
conducted.

(b) Section 4.09(b) of the Disclosure Schedules sets forth each parcel of real property leased by the Sellers and used in or necessary for the
conduct of the 17173 Business as currently conducted (together with all rights, title and interest of the Sellers in and to leasehold improvements
relating thereto, including, but not limited to, security deposits, reserves or prepaid rents paid in connection therewith, collectively, the �Leased
Real Property�), and a true and complete list of all leases, subleases, licenses, concessions and other agreements (whether written or oral),
including all amendments, extensions renewals, guaranties and other agreements with respect thereto, pursuant to which the Sellers hold any
Leased Real Property (collectively, the �Leases�). The Sellers have delivered to the Buyers a true and complete copy of each Lease. With respect
to each Lease:

(i) such Lease is valid, binding, enforceable and in full force and effect, constitutes the entire agreement with respect to the property demised
thereunder, and the Sellers enjoy peaceful and undisturbed possession of the Leased Real Property;

(ii) none of the Sellers is in breach or default under such Lease, and no event has occurred or circumstance exists which, with the delivery of
notice, passage of time or both, would constitute such a breach or default, and the Sellers have paid all rent due and payable under such Lease.
To the Knowledge of the Sellers, none of the landlord in respect of the Leases are in breach or default under such Leases;

(iii) none of the Sellers has received or given any notice of any default or event that with notice or lapse of time, or both, would constitute a
default by the Sellers under any of the Leases;

(iv) none of the Sellers has subleased, assigned or otherwise granted to any Person the right to use or occupy such Leased Real Property or any
portion thereof; and
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(v) none of the Sellers has pledged, mortgaged or otherwise granted an Encumbrance on their leasehold interest in any Leased Real Property.

(c) None of the Sellers has received any written notice of (i) existing, pending or threatened condemnation proceedings affecting the Leased Real
Property, or (ii) existing, pending or threatened zoning, building code or other moratorium proceedings, or similar matters which could
reasonably be expected to materially and adversely affect the ability to operate the Leased Real Property as currently operated. Neither the whole
nor any material portion of any Leased Real Property has been damaged or destroyed by fire or other casualty.

(d) The Leased Real Property is sufficient for the continued conduct of the 17173 Business after the Closing in substantially the same manner as
conducted prior to the Closing and constitutes all of the real property reasonably necessary to conduct the 17173 Business as currently
conducted.

Section 4.10. Intellectual Property.

(a) Section 4.10(a) of the Disclosure Schedules lists all (i) Intellectual Property Registrations and (ii) Intellectual Property Assets that are not
registered but that, to the Knowledge of the Sellers, are used for the conduct of the 17173 Business as currently conducted and (iii) the owners of
the foregoing. All required filings and fees related to the Intellectual Property Registrations have been timely filed with and paid to the relevant
Governmental Authorities and authorized registrars, and all Intellectual Property Registrations are otherwise in good standing. The Sellers have
provided the Buyers with true and complete copies of file histories, documents, certificates, office actions, correspondence and other materials
related to all Intellectual Property Registrations.

(b) Except as set forth in Section 4.10(b) of the Disclosure Schedules, the Sellers own exclusively all right, title and interest in and to the
Intellectual Property Assets, and to the Knowledge of the Sellers, free and clear of Encumbrances. To the Knowledge of the Sellers, all
Intellectual Property Assets are valid and subsisting and have not been abandoned, and all necessary registration, maintenance and renewal fees
with respect thereto have been satisfied. None of the Sellers, nor, to the Knowledge of the Sellers, any of their employees, officers or directors
has taken any actions or failed to take any actions that would cause any of the Intellectual Property Assets to be invalid, unenforceable or not
subsisting. No Intellectual Property Asset is subject to any proceeding or outstanding Governmental Order that restricts in any manner the use,
transfer or licensing thereof, or may affect the validity, use or enforceability of any Intellectual Property Assets.

(c) Section 4.10(c) of the Disclosure Schedules lists all Intellectual Property Licenses. The Sellers have provided the Buyers with true and
complete copies of all such Intellectual Property Licenses. All such Intellectual Property Licenses are valid, binding and enforceable between the
applicable Sellers and the other parties thereto.

(d) There are no Actions pending or, to the Sellers� Knowledge, threatened against any Seller Group Company, alleging that (i) the operation of
the 17173 Business as currently conducted or (ii) the use of the Intellectual Property Assets or any Intellectual Property subject to any
Intellectual Property License infringes, misappropriates or violates, any Intellectual Property of any Person. The use by the Sellers of the
Intellectual Property Assets does not constitute any misappropriation, violation or, to the Knowledge of the Sellers, infringement of any
Intellectual Property of any other Person.
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(e) Section 4.10(e) of the Disclosure Schedules lists all licenses, sublicenses and other agreements pursuant to which the Sellers grant rights or
authority to any Person with respect to any Intellectual Property Assets or Intellectual Property Licenses. The Sellers have provided the Buyers
with true and complete copies of all such agreements. All such agreements are valid, binding and enforceable between the Sellers and the other
parties thereto. To the Sellers� Knowledge, no Person has infringed, violated or misappropriated, or is infringing, violating or misappropriating,
any Intellectual Property Assets or any Intellectual Property with respect to which any Seller has obtained an exclusive license under any
Intellectual Property License. Except as set forth on Section 4.10(e) of the Disclosure Schedules, no Seller has assigned, transferred, licensed,
pledged, or otherwise encumbered any portion of the Intellectual Property Assets or has entered into any agreement to do so. The Sellers have
the right and power to transfer the applicable Intellectual Property Assets to the Buyers in accordance with the Transaction Documents, and to
grant the Excluded IP Assets License to the Buyers pursuant to Section 2.08 hereof.

(f) The Intellectual Property Assets (excluding the Excluded IP Assets) (together with Sellers� rights under the Intellectual Property Licenses) to
be transferred to the Buyers on the date hereof and at the Closing, and the Excluded IP Assets License to be granted to the Buyers at the Closing,
constitute in aggregate all of the Intellectual Property necessary to conduct the 17173 Business as currently conducted and are sufficient for the
continued conduct of the 17173 Business after the Closing in substantially the same manner as conducted prior to the Closing.

(g) No employee or former employee or, to the Knowledge of the Sellers, any consultant or contractor of any Seller Group Company has any
right, title or interest, directly or indirectly, in whole or in part, in any Intellectual Property Assets. Each employee and former employee, and, to
the Knowledge of the Sellers, each consultant and contractor of any Seller Group Company who is or was involved in, or who has contributed
to, the creation or development of any Intellectual Property Assets has executed and delivered an agreement in substantially the form of Sohu�s
standard employee/contractor nondisclosure and invention assignment agreement.

(h) The Seller Group has taken reasonable security measures in compliance with industry standard to protect the secrecy, confidentiality and
value of all the trade secrets and confidential and proprietary information included in the Intellectual Property Assets.

Section 4.11. Legal Proceedings; Governmental Orders.

(a) Except as set forth in Section 4.11(a) of the Disclosure Schedules, there are no Actions pending or, to the Sellers� Knowledge, threatened
against or by the Seller Group Companies (a) relating to or affecting the 17173 Business, the Purchased Assets or the Assumed Liabilities in any
material respect; or (b) that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement. To the
Sellers� Knowledge, no event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such Action.

(b) Except as set forth in Section 4.11(b) of the Disclosure Schedules, there are no outstanding Governmental Orders and no unsatisfied
judgments, penalties or awards against, relating to or affecting the 17173 Business or the Purchased Assets. The Sellers are in compliance with
the terms of each Governmental Order set forth in Section 4.11(b) of the Disclosure Schedules. To the Sellers� Knowledge, no event has
occurred or circumstances exist that may constitute or result in (with or without notice or lapse of time) a violation of any such Governmental
Order.

Section 4.12. Compliance With Laws; Permits.

(a) Except as set forth in Section 4.12(a) of the Disclosure Schedules, to the Knowledge of the Sellers the Seller Group has complied, and is now
complying, in all material respects with all Laws applicable to the conduct of the 17173 Business as currently conducted or the ownership and
use of the Purchased Assets.
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(b) To the Knowledge of the Sellers, all Permits required for the Sellers to conduct the 17173 Business as currently conducted or for the
ownership and use of the Purchased Assets have been obtained by the Sellers and are valid and in full force and effect. To the Knowledge of the
Sellers, no event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in the revocation,
suspension, lapse or limitation of any of such Permits.

Section 4.13. Employment Matters.

(a) Section 4.13(a) of the Disclosure Schedules contains a list of all persons who are employees, independent contractors or consultants of the
17173 Business as of the date hereof (collectively, the �Personnel�). A true and complete list of the names of the Personnel and their respective
titles, current compensation rates and service commencement dates has been provided by the Sellers to the chief financial officer of Changyou.
Except as set forth in Section 4.13(a) of the Disclosure Schedules, all compensation, including wages, commissions and bonuses due and
payable to the Personnel or any third party for services performed by the Personnel on or prior to the date hereof have been paid in full and there
are no outstanding agreements, understandings or commitments of the Sellers with respect to any compensation, commissions or bonuses
payable to the Personnel. To the Knowledge of the Sellers, the Sellers have complied in all material respects with all applicable Laws related to
labor or employment of the Personnel.

(b) Section 4.13(b) of the Disclosure Schedules contains a true and complete list of each Benefit Plan currently or previously adopted,
maintained, or contributed to by the Sellers or under which the Seller Group has any Liability or under which any Personnel has any present or
future right to benefits. Except as set forth in Section 4.13(b) of the Disclosure Schedules, none of the benefits offered to the Personnel under
such Benefit Plan, including without limitation, the equity incentive awards granted by Sohu, will be terminated or adversely affected by or in
connection with the transactions contemplated hereby. A true and complete copy of each of the Benefit Plans listed in Section 4.13(b) of the
Disclosure Schedules has been delivered to the Buyers. To the Knowledge of the Sellers, no Liability has been or is expected to be incurred by
any Buyer Group Companies under or pursuant to any applicable Laws relating to any Benefit Plan or individual employment compensation
agreement listed in Section 4.13(b) of the Disclosure Schedules. To the Knowledge of the Sellers, each of the Benefit Plans listed in
Section 4.13(b) of the Disclosure Schedules is and has at all times been in compliance in material respects with all applicable Laws (including
without limitation, SAFE Rules and Regulations, if applicable), and all contributions to, and payments for each such Benefit Plan have been
timely made by the Seller Group. To the Knowledge of the Sellers, each Seller is in compliance in all material respects with all applicable Laws
relating to such Seller�s provision of any form of Social Insurance, and has paid, or made provision for the payment of, all Social Insurance
contributions to the Personnel required under applicable Laws as of the date hereof.

(c) There is no pending or, to the Knowledge of the Sellers, threatened, strike, union organization activity, lockout, slowdown, picketing, or
work stoppage or any unfair labor practice charge against any Seller. No Seller is bound by or subject to (and none of their assets or properties is
bound by or subject to) any written or oral contract, commitment or arrangement with any labor union or any collective bargaining agreements.

(d) To the Knowledge of the Sellers, each Key Employee is currently devoting all of his or her business time to the conduct of the 17173
Business, and no Key Employee is subject to any covenant restricting him/her from working for any Buyer Group Company or Seller Group
Company. To the Knowledge of the Sellers, no Key Employee is obligated under, or in material violation of any term of, any Contract or any
Governmental Order relating to the right of any such individual to be employed by, or to contract with, any Buyer Group Company or Seller
Group Company. No Seller Group Company has received any notice alleging that any such violation has occurred. Except as otherwise
disclosed in Section 4.13(d) of the Disclosure Schedules, no Key Employee or any group of employees of any Seller Group Company engaging
in the 17173 Business has given any notice of an intent to terminate their employment with the applicable Seller Group Company.
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Section 4.14. Taxes.

Except as set forth in Section 4.14 of the Disclosure Schedules:

(a) All Tax Returns with respect to the 17173 Business required to be filed by the Sellers for any Pre-Closing Tax Period have been, or will be,
timely filed. Such Tax Returns are, or will be, true, complete and correct in all respects. All Taxes due and owing by the Sellers (whether or not
shown on any Tax Return) with respect to the 17173 Business have been, or will be, timely paid.

(b) All Tax Returns required to have been filed by Kylie have been timely filed and each such Tax Return is complete and accurate in all
respects. All Taxes due and payable by Kylie (whether or not shown on any Tax Return) have been timely paid.

(c) The Sellers have withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or owing to any
employee, independent contractor, creditor, customer, shareholder or other party, and complied with all information reporting and backup
withholding provisions of applicable Law.

(d) No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes of the Sellers.

(e) All deficiencies asserted, or assessments made, against the Sellers as a result of any examinations by any taxing authority have been fully
paid.

(f) None of the Sellers is a party to any Action by any taxing authority. There are no pending or, to the Knowledge of the Sellers, threatened
Actions by any taxing authority.

(g) There are no Encumbrances for Taxes upon any of the Purchased Assets nor, to Sellers� Knowledge, is any taxing authority in the process of
imposing any Encumbrances for Taxes on any of the Purchased Assets (other than for current Taxes not yet due and payable).

(h) No issue has been raised by written inquiry of any Governmental Authority given to any Seller, which, by application of the same principles,
would reasonably be expected to affect the Tax treatment of the Purchased Assets or the 17173 Business in any tax period (or portion thereof)
ending after the Closing Date.

(i) Neither Kylie nor any of the Sellers have executed or entered into any agreement with, or obtained any consents or clearances from, any
Governmental Authority, or have been subject to any ruling or guidance specific to Kylie or the applicable Seller, that would be binding on any
Buyer for any tax period (or portion thereof) ending after the Closing Date.

Section 4.15. Kylie

(a) Kylie is a company duly established, validly existing and in good standing under the Laws of the British Islands. Section 4.15 of the
Disclosure Schedules sets forth each jurisdiction in which Kylie is licensed or qualified to do business, and Kylie is duly licensed or qualified to
do business and is in good standing in each jurisdiction in which the ownership of the applicable Purchased Assets or the operation of the 17173
Business as currently conducted makes such licensing or qualification necessary, except where the failure to be so licensed, qualified or in good
standing would not, individually or in the aggregate, have a Material Adverse Effect.
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(b) Sohu Limited is the sole legal and beneficial owner of Kylie, owning one ordinary share of Kylie (the �Kylie Share�) representing 100% of the
outstanding share capital of Kylie, free of all Encumbrances (except for any restrictions on transfer imposed by applicable Laws). Except for the
Kylie Share held by Sohu Limited, there are no and at the Closing there will be no other authorized or outstanding Equity Securities of Kylie.
Sohu Limited has sole and absolute authority to transfer the Kylie Share to Changyou pursuant to this Agreement and the Sohu
Limited/Changyou Share Purchase Agreement. Sohu Limited will not be entitled to the payment of any dividends or other distribution from
Kylie after the Closing. The transfer of the Kylie Share at the Closing will not be subject to any preemptive rights, consent rights, rights of first
refusal or any other rights of third parties.

(c) Except for the ownership of the domain names set forth in Section 4.l5(c) of the Disclosure Schedules, Kylie has not engaged in any business
or operations since its incorporation and does not have as of the date hereof, and will not have as of the Closing, any employees or other assets.
Kylie has good, valid and marketable title to the domain names set forth in Section 4.15(c) of the Disclosure Schedules, free of any
Encumbrances, and is entitled to transfer such domain names to any Buyer Group Company free of any Encumbrances. Kylie is not a party to
any Contract except for the Transaction Documents to which it is a party and a letter of authorization dated March 29, 2009 pursuant to which
Kylie authorized Sohu Internet to use the 17173.com domain name and which will be terminated pursuant to Section 6.14, and does not have
any Liabilities except for administrative fees and expenses required to maintain its corporate existence in the British Virgin Islands which are not
material. Kylie has been formed and operated in compliance with applicable Laws. There is no Action pending or, to the Knowledge of the
Sellers, threatened, against Kylie.

Section 4.16. Related Party Interest

Except as set forth in Section 4.16 of the Disclosure Schedules, no Affiliates of the Sellers or Persons with whom such transaction, arrangement,
understanding or Contract would be required to be disclosed under Item 404 of Regulation S-K of the Securities Exchange Act of 1934, as
amended from time to time, has any interest in any Purchased Assets or the transactions contemplated hereunder. or has entered into any
transaction with the Sellers in relation to the 17173 Business, other than those arising in the course of ordinary course of business and on
arms-length terms.

Section 4.17. Insurance. Section 4.17 of the Disclosure Schedules sets forth the insurance policies and bonds maintained by the Sellers in
respect of the Purchased Assets, as well as the name of the insurer under each such policy and bond, the type of policy or bond, the coverage
amount, any applicable deductible, and all material claims made thereunder in the past three (3) years. All such policies and bonds are in full
force and effect. None of the Sellers is in breach or default of any such policies or bonds, and no written notice of cancellation or termination has
been received with respect to any such policy or bond. To the Knowledge of the Sellers, no event or condition relating to the 17173 Business or
the Purchased Assets, has occurred that, in and of itself, is reasonably likely, after the date of this Agreement, to result in a material upward
adjustment in premiums under any insurance policies maintained by the Sellers.

Section 4.18. Brokers. Except as set forth in Section 4.18 of the Disclosure Schedules, no broker, finder or investment banker is entitled to any
brokerage, finder�s or other fee or commission in connection with the transactions contemplated by this Agreement or any other Transaction
Document based upon arrangements made by or on behalf of the Sellers.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE BUYERS

Each of the Buyers hereby, jointly and severally, represents and warrants to the Sellers that the statements contained in this Article V are true,
correct, and not misleading as of the date hereof.

Section 5.01. Organization of the Buyers. Changyou is a company duly established, validly existing and in good standing under the Laws of
the Cayman Islands. Gamespace is a company duly organized, validly existing and in good standing under the Laws of the PRC. Gamespace
VIE is a company duly organized, validly existing and in good standing under the Laws of the PRC.

Section 5.02. Authority of the Buyers. Each Buyer has full corporate power and authority to enter into this Agreement and the other
Transaction Documents to which such Buyer is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by each Buyer of this Agreement and any other Transaction Document to which
such Buyer is a party, the performance by such Buyer of its obligations hereunder and thereunder and the consummation by such Buyer of the
transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of such Buyer. This
Agreement has been duly executed and delivered by each Buyer, and (assuming due authorization, execution and delivery by the Sellers) this
Agreement constitutes a legal, valid and binding obligation of such Buyer enforceable against such Buyer in accordance with its terms,
(a) except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to
or affecting creditors� rights generally, including the effect of statutory and other laws regarding fraudulent conveyances and preferential
transfers, and (b) subject to the limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a
proceeding at law or in equity). When each other Transaction Document to which each Buyer is or will be a party has been duly executed and
delivered by such Buyer (assuming due authorization, execution and delivery by each other party thereto), such Transaction Document will
constitute a legal and binding obligation of such Buyer enforceable against it in accordance with its terms, (a) except as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors� rights
generally, including the effect of statutory and other laws regarding fraudulent conveyances and preferential transfers, and (b) subject to the
limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).

Section 5.03. Conflicts; Consents. The execution, delivery and performance by each Buyer of this Agreement and the other Transaction
Documents to which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict
with or result in a violation or breach of, or default under, any provision of the certificate of incorporation, by-laws or other organizational
documents of such Buyer; (b) conflict with or result in a violation or breach of any provision of any Law or Governmental Order applicable to
such Buyer in any material respects, except where the conflict, violation or breach would not, individually or in the aggregate, have a Material
Adverse Effect; or (c) except for the Consents required from relevant Governmental Authorities in respect of the assignment of the Intellectual
Property Rights hereunder, require the Consent by, notice to or other action by any Person under any Contract to which such Buyer is a party,
except where the failure to obtain such consent, or to give notice to, or to procure such action would not, individually or in the aggregate, have a
Material Adverse Effect. No Permit or Governmental Order of any Governmental Authority is required by or with respect to any Buyer in
connection with the execution and delivery of this Agreement and the other Transaction Documents and the consummation of the transactions
contemplated hereby and thereby.

Section 5.04. Brokers. No broker, finder or investment banker is entitled to any brokerage, finder�s or other fee or commission in connection
with the transactions contemplated by this Agreement or any other Transaction Document based upon arrangements made by or on behalf of the
Buyers.
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Section 5.05. Sufficiency of Funds. The Buyers have sufficient cash on hand or other sources of immediately available funds to enable them to
make payment of the Purchase Price and consummate the transactions contemplated by this Agreement.

Section 5.06. Legal Proceedings. There are no Actions pending or, to the Buyers� knowledge after due inquiry, threatened against or by the
Buyers or any Affiliate of the Buyers that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this
Agreement. To the Buyers� knowledge after due inquiry, no event has occurred or circumstances exist that may give rise or serve as a basis for
any such Action.

ARTICLE VI

COVENANTS

Section 6.01. Conduct of 17173 Business Prior to the Closing. From the date hereof until the Closing, except as otherwise provided in this
Agreement or consented to in writing by the Buyers (which consent shall not be unreasonably withheld or delayed), the Sellers shall (a) conduct
the 17173 Business in the ordinary course of business consistent with past practice; (b) maintain the Purchased Assets in a condition comparable
to their current condition, reasonable wear, tear and depreciation excepted, (c) use reasonable best efforts to maintain and preserve intact the
current 17173 Business organization, operations and franchise and to preserve the rights, franchises, goodwill and relationships of Sellers�
employees, customers, lenders, suppliers, regulators, users and others having relationships with the 17173 Business, and (d) take all actions
reasonably necessary, to consummate the transactions contemplated by this Agreement promptly, including the taking of all reasonable acts
necessary to cause all of the conditions precedent as set forth under Section 7.01 to be satisfied. From the date hereof until the Closing, the
Sellers shall not, and shall not permit any of the other Seller Group Companies to, without the prior written consent of the Buyers:

(i) allow the levels of raw materials, supplies or other materials included in the Inventory to vary materially from the levels customarily
maintained;

(ii) enter into, renew, extend, materially amend or terminate any Material Contract or Contract which if entered into prior to the date hereof
would be a Material Contract;

(iii) except to the extent required by Law or by any Assigned Contract in existence as of the date hereof as listed on the Disclosure Schedules or
the Benefit Plans, (A) increase the compensation or benefits of any of the Personnel except in the ordinary course of business; or (B) enter into
any material compensation or benefit plan, program, policy, arrangement or agreement with any Personnel;

(iv) waive, release, assign, settle or compromise any Action in respect of the 17173 Business or the Purchased Assets, other than in the ordinary
course of business but provided that the Sellers first consult with the Buyers prior to any such waiver, release, assignment, settlement or
compromise;

(v) take any action that is intended or would reasonably be expected to result in any of the conditions to the Closing set forth in Article VII not
being satisfied or materially delaying the satisfaction of such conditions;
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(vi) implement or adopt any material change in its Tax or financial accounting principles, practices or methods for the 17173 Business, other
than as required by GAAP, applicable Law or regulatory guidelines;

(vii) make any acquisition related to the 17173 Business (by merger, consolidation, acquisition of stock or assets or otherwise) of any Person, or
make any loan, advance, capital contribution to, or investment in, any other Person with a value in excess of $500,000 individually or
$1,000,000 in the aggregate, except purchases of inventory, components or, property, plant or equipment (including engineering development
equipment) related to the 17173 Business in the ordinary course of business;

(viii) dispose of, or create any Encumbrances on any Purchased Assets (other than the Permitted Encumbrances);

(ix) fail to pay any premiums due and payable for the Assigned Insurance Policies and/or fail to use reasonable best efforts to keep the Assigned
Insurance Policies in full force and effect; or

(x) agree to take, make any commitment to take, or adopt any resolutions of their respective Boards of Directors in support of, any of the actions
prohibited by this Section 6.01.

Section 6.02. Access to Information. From the date hereof until the Closing, the Sellers shall (a) afford the Buyers and their Representatives
full and free access to and the right to inspect all of the Leased Real Property, properties, assets, premises, Books and Records, Contracts and
other documents and data related to the 17173 Business; (b) furnish the Buyers and their Representatives with such financial, operating and other
data and information related to the 17173 Business as the Buyers or any of their Representatives may reasonably request; and (c) instruct the
Representatives of the Sellers to cooperate with the Buyers in their investigation of the 17173 Business. Any investigation pursuant to this
Section 6.02 shall be conducted in such manner as not to interfere unreasonably with the conduct of the 17173 Business or any other businesses
of the Sellers. No investigation by the Buyers or other information received by the Buyers shall operate as a waiver or otherwise affect any
representation, warranty or agreement given or made by the Sellers in this Agreement.

Section 6.03. Notice of Certain Events. From the date hereof until the Closing, the Sellers shall promptly notify the Buyers in writing of:

(a) any fact, circumstance, event or action the existence, occurrence or taking of which (i) has had, or could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, (ii) has resulted in, or could reasonably be expected to result in, any representation or
warranty made by the Sellers hereunder not being true and correct, or (iii) has resulted in, or could reasonably be expected to result in, the failure
of any of the conditions set forth in Section 7.01 to be satisfied;

(b) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with the
transactions contemplated by this Agreement;

(c) any notice or other communication from any Governmental Authority in connection with the transactions contemplated by this Agreement;
and

(d) any Actions commenced or, to Sellers� Knowledge, threatened against, relating to or involving or otherwise affecting the 17173 Business, the
Purchased Assets or the Assumed Liabilities that, if pending on the date of this Agreement, would have been required to have been disclosed
pursuant to Section 4.11 or that relates to the consummation of the transactions contemplated by this Agreement.
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Section 6.04. Employees and Employee Benefits.

(a) Effective as of the Closing, the Sellers (i) shall assign to the designated Buyer Group Company all labor dispatching agreements with all
applicable Employment Dispatch Agencies with respect to the employment of all Personnel who are actively at work as of the Closing Date,
(ii) shall cause each such Employment Dispatch Agency to enter into an addendum to its employment agreement with each of the Personnel
pursuant to which such agency shall dispatch such Personnel to provide services at such designated Buyer Group Company as its contract
employees effective as of the Closing, (iii) shall terminate all noncompetition, non-solicitation, confidentiality and inventions assignment
agreements with such Personnel, and (iv) shall use reasonable best efforts to cause such Personnel to enter into employment and the
noncompetition, non-solicitation, confidentiality and inventions assignment agreement with the designated Buyer Group Company in the form
attached hereto as Exhibit H. For the purposes of this Agreement, the designated Buyer Group Company shall mean (i) Gamespace, in respect
of the transfer of all Personnel (except for those in the sales and marketing division of the 17173 Business and those engaged in the 17173
Business in relation to www.37wanwan.com), (ii) Gamespace VIE, in respect of the transfer of the Personnel engaged in the 17173 Business in
relation to www.37wanwan.com, and the Personnel in the sales and marketing division of the 17173 Business. Effective as of the Closing, Sohu
New Era shall terminate the employment agreement, and the noncompetition, non-solicitation, confidentiality and inventions assignment
agreement with all Personnel who are actively at work as of the Closing Date and shall use reasonable best efforts to cause such Personnel to
enter into employment and the noncompetition, non-solicitation, confidentiality and inventions assignment agreement with Gamespace VIE in
the form attached hereto as Exhibit H.

(b) The Sellers shall be solely responsible, and the Buyers shall have no obligations whatsoever, for any compensation or other amounts payable
to any current or former employee, officer, director, independent contractor or consultant of the 17173 Business or any Employment Dispatch
Agencies in connection with the employment of such individuals, including, without limitation, hourly pay, commission, bonus, salary, accrued
vacation, fringe, Social Insurance, pension or profit sharing benefits for any period relating to service with the Sellers at any time on or prior to
December 31, 2011 and the Sellers shall pay all such amounts to all entitled persons prior to the Closing; provided, however, that any bonus
amount for fiscal year 2011 for any of the Personnel transferred to the Buyer Group Companies shall be paid by the Sellers pursuant to their
normal payroll practices. All Personnel who are transferred by the Sellers to the applicable Buyer Group Company in accordance with this
Section 6.04 will be given credit (the �Severance Credit Liabilities�) by such Buyer Group Company for the period during which such Personnel
are providing services to the Sellers directly or through the Employment Dispatch Agency for purposes of determining eligibility and calculation
of any severance pay required to be paid by such Buyer Group Company in the event of termination of employment of such Personnel by such
Buyer Group Company under applicable PRC law, as if such Personnel had been employed by such Buyer Group Company during such period.

(c) The Sellers shall remain solely responsible for the satisfaction of all claims for medical, dental, life insurance, health accident or disability
benefits, or unpaid Social Insurance brought by or in respect of current or former employees, officers, directors, independent contractors or
consultants of the 17173 Business or the spouses, dependents or beneficiaries thereof, which claims relate to events occurring on or prior to
December 31, 2011. The Sellers shall remain solely responsible for compliance with the Benefit Plans as set forth in Section 4.13(b) of the
Disclose Schedule and for the satisfaction of any Liabilities thereunder, and shall continue to comply with such Benefit Plans and honor all
benefits and awards granted to the Personnel thereunder, with respect to periods on or prior to December 31, 2011. Without limitation of the
foregoing, the Sellers agree and acknowledge that all the equity incentive awards granted by Sohu to the Personnel shall continue to be valid and
in effect following the Closing in accordance with their terms, and the vesting thereof shall not be adversely affected by the transactions
contemplated hereunder. The Sellers also shall remain solely responsible for (i) any severance payments payable to Employment Dispatch
Agencies or Personnel in connection with the transfer of the Personnel as contemplated under this Section 6.04(a), if any, and (ii) all workers�
compensation claims of any current or former employees, officers, directors, independent contractors or consultants of the 17173 Business
which relate to events occurring on or prior to December 31, 2011. The Sellers shall pay, or cause to be paid, all such amounts to the appropriate
persons as and when due.
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(d) The Buyers acknowledge and agree that each of the Personnel who is dispatched by the Employment Dispatch Agency to the applicable
Buyer Group Company in connection with the transactions contemplated by this Agreement will be eligible to receive salary and benefits from
such Buyer Group Company no less favorable than those provided to such Personnel by the Sellers immediately prior to the Closing.

Section 6.05. Confidentiality. From the date hereof and on and after the Closing, the Sellers and the Buyers shall, and shall cause their
Affiliates to, hold, and shall use their reasonable best efforts to cause their respective Representatives to hold, in confidence any and all
information, whether written or oral, concerning the 17173 Business and the transactions contemplated by this Agreement and the other
Transaction Documents, except for such information which the disclosing party can prove (a) is generally available to and known by the public
through no fault of the disclosing party, any of their Affiliates or their respective Representatives; or (b) is lawfully acquired by the disclosing
party, any of their Affiliates or their respective Representatives from and after the Closing from sources which are not prohibited from disclosing
such information by a legal, contractual or fiduciary obligation. If the disclosing party or any of their Affiliates or their respective
Representatives are compelled to disclose any information by judicial or administrative process or by other requirements of Law, the disclosing
party shall promptly notify the other parties in writing and shall disclose only that portion of such information which the disclosing party, is
advised by its counsel in writing is legally required to be disclosed.

Section 6.06. Government Approvals; Consents.

(a) Each party hereto shall, as promptly as possible after the date hereof, (i) make, or cause to be made, all filings and submissions required
under any Law applicable to such party or any of its Affiliates; and (ii) use reasonable best efforts to obtain, or cause to be obtained, all Permits
from all Governmental Authorities that may be or become necessary for such party�s execution and delivery of this Agreement and the
performance of its obligations pursuant to this Agreement and the other Transaction Documents (including without limitation, the transfer and
assignment of Intellectual Property Assets). Each party shall cooperate fully with the other parties and their Affiliates in promptly seeking to
obtain all such Permits. The parties hereto shall not willfully take any action that will have the effect of delaying, impairing or impeding the
receipt of any such Permits.

(b) The Sellers shall use reasonable best efforts to give all notices to, and obtain all Consents from, all third parties that are described in
Section 4.03 of the Disclosure Schedules and Section 4.06(c) of the Disclosure Schedules. The Buyers shall use reasonable best efforts to give
all notices to, and obtain all consents from, all third parties that are described in Section 5.03 hereof.

(c) The Sellers, on one hand, and the Buyers, on the other hand, shall keep each other apprised of the status of matters relating to the completion
of the transactions contemplated hereby, including promptly furnishing the other with copies of notices or other communications received by the
Sellers or the Buyers, as the case may be, or any of their respective Affiliates, from any third party and/or any Governmental Authorities with
respect to such transactions. The Sellers on one hand, and the Buyers on the other hand, shall permit each other reasonable opportunity to review
in advance, and consider in good faith the views of each other in connection with, any proposed written communication to any Governmental
Authorities or applicable third parties.
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Section 6.07. Books and Records.

(a) In order to facilitate the resolution of any claims made against or incurred by the Sellers prior to the Closing, or for any other reasonable
purpose, for a period of five (5) years after the Closing, the Buyers shall: (i) retain the Books and Records (including personnel files) relating to
periods prior to the Closing in a manner reasonably consistent with the prior practices of the Sellers; and (ii) upon reasonable notice, afford the
Sellers� Representatives reasonable access (including the right to make, at the Sellers� expense, photocopies), during normal business hours, to
such Books and Records.

(b) In order to facilitate the resolution of any claims made by or against or incurred by the Buyers after the Closing, or for any other reasonable
purpose, for a period of five (5) years following the Closing, the Sellers shall: (i) retain the books and records (including personnel files) of the
Sellers which relate to the 17173 Business and their operations for periods prior to the Closing which are not delivered to the Buyers; and
(ii) upon reasonable notice, afford the Buyers� Representatives reasonable access (including the right to make, at the Buyers� expense,
photocopies), during normal business hours, to such books and records.

(c) Neither the Buyers nor the Sellers shall be obligated to provide the other party with access to any books or records (including personnel files)
pursuant to this Section 6.07 where such access would violate any Law.

Section 6.08. Closing Conditions. From the date hereof until the Closing, each party hereto shall use reasonable best efforts to take such actions
as are necessary to expeditiously satisfy the closing conditions set forth in Article VII hereof.

Section 6.09. Public Announcements. Unless otherwise required by applicable Law or stock exchange requirements (based upon the reasonable
advice of counsel), no party to this Agreement shall make any public announcements in respect of this Agreement or the transactions
contemplated hereby or otherwise communicate with any news media without the prior written consent of the other party (which consent shall
not be unreasonably withheld or delayed), and the parties shall cooperate as to the timing and contents of any such announcement.

Section 6.10. Bulk Sales Laws. The parties hereby waive compliance with the provisions of any bulk sales, bulk transfer or similar Laws of any
jurisdiction that may otherwise be applicable with respect to the sale of any or all of the Purchased Assets to the Buyers.

Section 6.11. Taxes.

(a) All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and interest)
incurred in connection with this Agreement and the other Transaction Documents (including any real property transfer Tax and any other similar
Tax) shall be borne and paid when due by the party who is responsible for such Taxes and fees under applicable Law. Each of the Sellers and/or
Buyers, as the case may be, shall, at its own expense, timely file any Tax Return or other document with respect to such Taxes or fees (and the
other parties hereto shall cooperate with respect thereto as necessary).
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(b) The Sellers shall, within the time prescribed by applicable Law, prepare and file all Tax Returns required to be filed by them in any
applicable jurisdiction in connection with the transactions contemplated by this Agreement, including but not limited to all agreements, reports,
communications, explanations, documents, reports or other information and Tax Returns as described in Circular 698.

Section 6.12. Payment from Third Parties.

In the event that, after the Closing, either Party receives any payments or other funds from third parties (including without limitation, any
payables from third parties under the Assigned Contracts) which should have been due and payable to the other Party pursuant to the terms set
forth in Section 2 hereof or otherwise, then the Party receiving such funds shall promptly forward such funds to such other Party. The Parties
acknowledge and agree that there is no right of offset regarding such payments and a Party may not withhold funds received from third parties
for the account of the other Party in the event there is a dispute regarding any other issue under this Agreement or any other Transaction
Document.

Section 6.13. Introduction of Customers.

(a) The Sellers shall use reasonable best efforts to help the Buyer Group establish a business relationship with all customers and suppliers of the
17173 Business by (i) disclosing all existing and prospective customers of the 17173 Business (including without limitation, advertisement
customers and game companies seeking cooperation and revenue sharing) known to the Sellers to the Buyer Group, and (ii) taking all reasonable
actions as requested by the Buyer Group to facilitate the establishment of a business relationship between the Buyer Group and such customers.

(b) In respect of the advertisement contracts as set forth on Schedule 6.13(b) attached hereto (each, an �Advertisement Contract�), Sohu Media
shall use reasonable best efforts to procure the counterparty to each such Advertisement Contract to agree, on or prior to the Closing Date, to
terminate such Advertisement Contract with Sohu New Media, effective as of January 1, 2012, and to enter into an advertisement contract
directly with Gamespace VIE on terms and conditions similar to such Advertisement Contract, effective as of January 1, 2012.

Section 6.14. Further Assurances; Transition Services. Each of the parties hereto shall, and shall cause their respective Affiliates to, comply
with the Transaction Documents, execute and deliver such additional documents, instruments, conveyances and assurances, provide such
transition services or take such actions to ensure the smooth transition of the 17173 Business pursuant to Schedule 6.14, and take such further
actions as may be reasonably required by the Buyer Group to carry out the provisions hereof, give effect to the transactions contemplated by this
Agreement and the other Transaction Documents, and ensure the continued conduct and operation of the 17173 Business after the Closing in
substantially the same manner as conducted and operated prior to the Closing.

Section 6.15. Unregistered Trademarks. With respect to the �37wanwan� and �上去玩玩� trademarks (the �Unregistered Trademarks�) used by certain of
the Sohu Group Companies, Sohu on behalf of itself and the other Sohu Group Companies, covenants and agrees that none of the Sohu Group
Companies will (i) on or after the Closing Date, use, or following the date hereof, assign, transfer, license, or file any application for registration
of any of the Unregistered Trademarks or any word(s) or symbol(s) that are confusingly similar to the Unregistered Trademarks or derive from
the Unregistered Trademarks (whether in the English or Chinese languages or as a transliteration thereof) as trademarks, enterprise names, trade
names or domain names in any business or product in any jurisdiction around the world, or (ii) following the date hereof, file or maintain, or
cause, encourage, promote or authorize the filing or maintenance, in any court or before any administrative agency of any jurisdiction or any
other tribunal, of any charge, claim or action of any kind, nature or character whatsoever, known or unknown, suspected or unsuspected, which
any of the Sohu Group Companies, including Sohu Internet, may have in the future against any of the Buyer Group Companies alleging
infringement of any intellectual property rights in the Unregistered Trademarks as a result of any Buyer Group Company�s use of the
Unregistered Trademarks. Sohu, on behalf of itself and the other Sohu Group Companies, covenants and agrees to, at the Buyers� expenses,
provide prompt assistance as reasonably requested by the Buyers in connection with (x) the filing of any application for registration by the
Buyers of any of the Unregistered Trademarks or any word(s) or symbol(s) that are similar to the Unregistered Trademarks, (y) the defense by
the Buyers against any infringement claims brought by third parties in relation to the use of the Unregistered Trademarks, and (z) enforcement
against any third parties for infringement of any intellectual property rights in the Unregistered Trademarks.
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Section 6.16. Registered Trademarks. Promptly after the date hereof, the Buyers will file with relevant Governmental Authorities of the PRC
applications for registration of change of ownership of the trademarks identified on Schedule 2.01(a)(ii) hereto as being assigned by Sohu New
Era to Gamespace VIE pursuant to the Sohu New Era/Gamespace VIE Registered Trademark Assignment Agreement, and the Sellers will
provide to the Buyer Group, at the cost of the Buyer Group, such assistance as is reasonably requested by the Buyer Group in connection with
such filing, it being acknowledged by the Buyer Group that evidence of the filing of such applications from such relevant Governmental
Authorities may not be received, and such registrations of change of ownership may not take effect, until after the Closing.

ARTICLE VII

CONDITIONS TO CLOSING

Section 7.01. Conditions to Obligations of the Buyers. The obligations of the Buyers to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment or the Buyers� waiver, prior to the Closing, of each of the following conditions:

(a) The representations and warranties of the Sellers contained in this Agreement, disregarding all qualifications and exceptions contained
therein relating to materiality or Material Adverse Effect or any similar standard or qualification, shall be true, correct and not misleading at and
as of the Closing in all material respects as though such representations and warranties were made at and as of such time (other than such
representations and warranties that expressly speak only as of an earlier date or time, in which case such representations and warranties shall be
true and correct as of such earlier date or time).

(b) The Sellers shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this
Agreement and each of the other Transaction Documents to be performed or complied with by them prior to the Closing.

(c) All corporate proceedings required on the part of the Sellers in respect of this Agreement and the other Transaction Documents and the
transactions contemplated hereby and thereby, shall have been duly completed with evidence reasonably satisfactory to the Buyers.

(d) No injunction or restraining order which restrains or prohibits any transaction contemplated hereby shall have been issued by any
Governmental Authority to any Seller, and be in effect.

(e) All Consents that are listed on Section 4.03 of the Disclosure Schedules, except for Consents with respect to any Assigned Contracts, shall
have been received and shall remain in effect, and executed counterparts thereof shall have been delivered to the Buyers prior to the Closing. For
avoidance of doubt, the Sellers shall use their reasonable best efforts to obtain or satisfy, at the earliest practicable date, all Consents necessary to
facilitate the full and expeditious transfer of the Assigned Contracts as of the Closing; and if any Consent with respect to any Assigned Contract
has not been obtained as of the Closing Date, the Sellers shall take such actions and enter into such arrangements with the Buyers as are
contemplated by Section 2.07 of this Agreement.
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(f) There shall not have occurred any Material Adverse Effect, nor shall any event or events have occurred that, individually or in the aggregate,
with or without the lapse of time, could reasonably be expected to result in a Material Adverse Effect.

(g) All conditions precedents to the closings under the Transaction Documents required on the part of the Sellers shall have been satisfied or
waived by the applicable Buyer.

(h) All Encumbrances relating to the Purchased Assets shall have been released in full, other than Permitted Encumbrances, and the Sellers shall
have delivered to the Buyers written evidence, in form satisfactory to the Buyers in their sole discretion, of the release of such Encumbrances;
and all Purchased Assets are in good operating conditions and repair.

(i) The Buyers shall have received (i) certificates, dated the Closing Date and signed by a duly authorized officer of each Seller, that each of the
conditions set forth in Sections 7.01(a), 7.01(b), 7.01(d), 7.01(e), 7.01(f) and 7.01(g) have been satisfied (the �Seller Closing Certificates�).

(j) The Buyers shall have received certificates of the Secretary or an Assistant Secretary (or equivalent officer) of each Seller certifying that
attached thereto are true and complete copies of all resolutions adopted by the board of directors and/or shareholders of such Seller authorizing
the execution, delivery and performance of this Agreement and the other Transaction Documents and the consummation of the transactions
contemplated hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in connection with
the transactions contemplated hereby and thereby.

(k) The applicable Seller, the applicable designated Buyer Group Company and each of the Employment Dispatch Agencies shall have entered
into an assignment agreement pursuant to which such Seller assigns to such designated Buyer Group Company, and each of such designated
Buyer Group Company and such Employment Dispatch Agency acknowledges and agrees to such assignment of, the labor dispatching
agreement between such Seller and such Employment Dispatch Agency with respect to the employment of all Personnel who are actively at
work with such Seller as of the Closing Date. At least 80% of the Key Employees shall have been transferred, through the applicable
Employment Dispatch Agencies, from the Sellers to the applicable Buyer Group Company as of the Closing Date pursuant to Section 6.04 of
this Agreement, and shall have terminated the noncompetition, non-solicitation, confidential and inventions assignment agreement with the
Sellers and entered into a noncompetition, non-solicitation, confidentiality, and inventions assignment agreement with such Buyer Group
Company in the form attached hereto as Exhibit H.

(l) The Buyers shall have received an opinion from Broad & Bright, PRC counsel to the Sellers, dated as of the Closing, in form and substance
attached hereto as Exhibit I.

(m) The Sellers shall have delivered to the Buyers such other documents or instruments as the Buyers reasonably request and are reasonably
necessary to consummate the transactions contemplated by this Agreement.
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Section 7.02. Conditions to Obligations of the Sellers. The obligations of the Sellers to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment or the Sellers� waiver, prior to the Closing, of each of the following conditions:

(a) The representations and warranties of the Buyers contained in this Agreement, disregarding all qualifications and exceptions contained
therein relating to materiality or material adverse effect or any similar standard or qualification, shall be true, correct and not misleading at and
as of the Closing Date in all material respects as though such representations and warranties were made at and as of such time (other than such
representations and warranties that expressly speak only as of an earlier date or time, in which case such representations and warranties shall be
true and correct as of such earlier date or time).

(b) The Buyers shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this
Agreement and each of the other Transaction Documents to be performed or complied with by them prior to the Closing.

(c) All corporate proceedings required on the part of the Buyer Group in respect of this Agreement and the other Transaction Documents and the
transactions contemplated hereby and thereby, shall have been duly completed with evidence reasonably satisfactory to the Sellers.

(d) No injunction or restraining order which restrains or prohibits any material transaction contemplated hereby shall have been issued by any
Governmental Authority to any Buyer Group Company, and be in effect.

(e) The Buyer shall have delivered the Purchase Price specified in Section 2.05 of this Agreement by wire transfer of immediately available
funds to a bank account specified by the Company.

(f) All conditions precedents to the closings under the Transaction Documents required on the part of the Buyers shall have been satisfied or
waived by the applicable Seller.

(g) The Sellers shall have received certificates, dated the Closing Date and signed by a duly authorized officer of each Buyer, that each of the
conditions set forth in Section 7.02(a), 7.02(b), 7.02(d), and 7.02(f) (except for such conditions which are subject to satisfaction of the Sellers)
have been satisfied (the �Buyer Closing Certificates�).

(h) The Sellers shall have received certificates of the Secretary or an Assistant Secretary (or equivalent officer) of each Buyer certifying that
attached thereto are true and complete copies of all resolutions adopted by the board of directors of such Buyer authorizing the execution,
delivery and performance of this Agreement and the other Transaction Documents and the consummation of the transactions contemplated
hereby and thereby, and that all such resolutions are in full force and effect and are all the resolutions adopted in connection with the
transactions contemplated hereby and thereby.

(i) The Buyers shall have delivered to the Sellers such other documents or instruments as the Sellers reasonably requests and are reasonably
necessary to consummate the transactions contemplated by this Agreement.

ARTICLE VIII

INDEMNIFICATION

Section 8.01. Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties contained herein
shall survive the Closing and shall remain in full force and effect until the 18th month anniversary of the Closing; provided, that the
representations and warranties in Section 4.01 (Organization and Qualification of the Sellers), Section 4.02 (Authority of the Sellers),
Section 4.03(a) (No Conflicts; Consents), Section 4.07 (Title to Purchased Assets), Section 4.15 (Kylie), Section 4.18 (Brokers), Section 5.01
(Organization of the Buyers), Section 5.02 (Authority of the Buyers), Section 5.03(a) (No Conflicts; Consents) and Section 5.04 (Brokers) shall
survive indefinitely, the representations and warranties in Section 4.14 (Taxes) shall survive for the full period of all applicable statutes of
limitations plus sixty (60) days, and the representations and warranties contained in Section 4.03 (No Conflicts; Consents) (other than
Section 4.03(a)), and the representations and warranties contained in Section 5.03 (No Conflicts; Consents) (other than Section 5.03(a)), shall
survive until the three-year anniversary of the Closing. All covenants and agreements of the parties contained herein shall survive the Closing
indefinitely or for the period explicitly specified therein. Any claims asserted in good faith with reasonable specificity (to the extent known at
such time) and in writing by notice from the non-breaching party to the breaching party prior to the expiration date of the applicable survival
period shall not thereafter be barred by the expiration of the relevant representation or warranty and such claims shall survive until finally
resolved.
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Section 8.02. Indemnification By the Sellers. Subject to the other terms and conditions of this Article VIII, the Sellers, jointly and severally,
shall indemnify and defend each of Buyers and their Affiliates and their respective Representatives (collectively, the �Buyer Indemnitees�)
against, and shall hold each of them harmless from and against, and shall pay and reimburse each of them for, all Losses incurred or sustained
by, or imposed upon, the Buyer Indemnitees based upon, arising out of, with respect to or by reason of:

(a) any inaccuracy in or breach of any of the representations or warranties of the Sellers contained in this Agreement, the other Transaction
Documents or in any certificate or instrument delivered by or on behalf of the Sellers pursuant to the Transaction Documents;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Sellers pursuant to this Agreement, the other
Transaction Documents or any certificate or instrument delivered by or on behalf of the Sellers pursuant to the Transaction Documents;

(c) any Excluded Liability;

(d) any Liabilities of the Sellers and Kylie in relation to the 17173 Business or the Purchased Assets or the Excluded IP Assets License (other
than the Assumed Liabilities) which the Buyers are obligated, by operation of law or otherwise, to assume, to the extent such Liabilities in
aggregate exceed US$200,000; or

(e) the Intellectual Property Assets (excluding the Excluded IP Assets) (together with Sellers� rights under the Intellectual Property Licenses)
transferred to the Buyers on the date hereof and at the Closing, and the Excluded IP Assets License granted to the Buyers at the Closing, being
insufficient for the continued conduct of the 17173 Business after the Closing in substantially the same manner as conducted prior to the
Closing;

(f) Taxes of or imposed on Kylie for any Pre-Closing Tax Period; or

(g) Taxes of any Person (including the Sellers, its stockholders or any Affiliate of the Sellers) imposed with respect to the transfer of the
Purchased Assets as a result of the application of Circular 698.

Section 8.03. Indemnification By the Buyers. Subject to the other terms and conditions of this Article VIII, the Buyers, jointly and severally,
shall indemnify and defend each of the Sellers and their Affiliates and their respective Representatives (collectively, the �Seller Indemnitees�)
against, and shall hold each of them harmless from and against, and shall pay and reimburse each of them for, all Losses incurred or sustained
by, or imposed upon, the Seller Indemnitees based upon, arising out of, with respect to or by reason of:

(a) any inaccuracy in or breach of any of the representations or warranties of the Buyers contained in this Agreement or in any certificate or
instrument delivered by or on behalf of the Buyers pursuant to the Transaction Documents;
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(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Buyers pursuant to this Agreement the other
Transaction Documents or any certificate or instrument delivered by or on behalf of the Buyers pursuant to the Transaction Documents; or

(c) any Assumed Liability.

Section 8.04. Certain Limitations. The indemnification provided for in Section 8.02 and Section 8.03 shall be subject to the following
limitations:

(a) The Sellers shall not be liable to the Buyer Indemnitees for indemnification under Section 8.02(a) (other than with respect to a claim for
indemnification based upon, arising out of, with respect to or by reason of any inaccuracy in or breach of any representation or warranty in
Section 4.01 (Organization and Qualification of the Sellers), Section 4.02 (Authority of the Sellers), Section 4.03 (No Conflicts; Consents),
Section 4.07 (Title to Purchased Assets), the last sentence of Section 4.08 (Condition and Sufficiency of Assets), Section 4.14 (Taxes),
Section 4.15 (Kylie), Section 4.18 (Brokers) (collectively, the �Buyer Deductible Exclusions�)), until the aggregate amount of all Losses in
respect of indemnification under Section 8.02(a) (other than those based upon, arising out of, with respect to or by reason of the Buyer
Deductible Exclusions) exceeds 0.5% of the Purchase Price (the �Deductible�), in which event the Sellers shall be required to pay or be liable for
all such Losses that exceed the Deductible up to an aggregate amount equal to 25% of the Purchase Price (the �Indemnity Cap�).

(b) The Buyers shall not be liable to the Seller Indemnitees for indemnification under Section 8.03(a) (other than with respect to a claim for
indemnification based upon, arising out of, with respect to or by reason of any inaccuracy in or breach of any representation or warranty in
Section 5.01 (Organization of the Buyers), Section 5.02 (Authority of the Buyers), Section 5.03 (No Conflicts; Consents) and Section 5.04
(Brokers) (collectively, the �Seller Deductible Exclusions�)) until the aggregate amount of all Losses in respect of indemnification under
Section 8.03(a) (other than those based upon, arising out of, with respect to or by reason of the Seller Deductible Exclusions) exceeds the
Deductible, in which event the Buyers shall be required to pay or be liable for all such Losses that exceed the Deductible up to an aggregate
amount equal to the Indemnity Cap.

Section 8.05. Indemnification Procedures. The party making a claim under this Article VIII is referred to as the �Indemnified Party�, and the
party against whom such claims are asserted under this Article VIII is referred to as the �Indemnifying Party�.

(a) Third Party Claims. If any Indemnified Party receives notice of the assertion or commencement of any Action made or brought by any
Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a Representative of the foregoing (a �Third Party
Claim�) against such Indemnified Party with respect to which the Indemnifying Party is obligated to provide indemnification under this
Agreement, the Indemnified Party shall give the Indemnifying Party reasonably prompt written notice thereof, but in any event not later than
thirty (30) calendar days after receipt of such notice of such Third Party Claim. The failure to give such prompt written notice shall not,
however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits
rights or defenses by reason of such failure. Such notice by the Indemnified Party shall describe the Third Party Claim in reasonable detail, shall
include copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has
been or may be sustained by the Indemnified Party. The Indemnifying Party shall have the right to participate in, or by giving written notice to
the Indemnified Party, to assume the defense of any Third Party Claim at the Indemnifying Party�s expense and by the Indemnifying Party�s own
counsel, and the Indemnified Party shall cooperate in good faith in such defense. In the event that the Indemnifying Party assumes the defense of
any Third Party Claim, subject to Section 8.05(b), it shall have the right to take such action as it deems necessary to avoid, dispute, defend,
appeal or make counterclaims pertaining to any such Third Party Claim in the name and on behalf of the Indemnified Party. The Indemnified
Party shall have the right to participate in the defense of any Third Party Claim with counsel selected by it subject to the Indemnifying Party�s
right to control the defense thereof. The fees and disbursements of such counsel shall be at the expense of the Indemnified Party. If the
Indemnifying Party elects not to compromise or defend such Third Party Claim, fails to promptly notify the Indemnified Party in writing of its
election to defend as provided in this Agreement, or fails to diligently prosecute the defense of such Third Party Claim, the Indemnified Party
may, subject to Section 8.05(b), pay, compromise, defend such Third Party Claim and seek indemnification for any and all Losses based upon,
arising from or relating to such Third Party Claim. The Sellers and the Buyers shall cooperate with each other in all reasonable respects in
connection with the defense of any Third Party Claim, including making available (subject to the provisions of Section 6.05) records relating to
such Third Party Claim and furnishing, without expense (other than reimbursement of actual out-of-pocket expenses) to the defending party,
management employees of the non-defending party as may be reasonably necessary for the preparation of the defense of such Third Party Claim.
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(b) Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not enter into
settlement of any Third Party Claim without the prior written consent of the Indemnified Party, except as provided in this Section 8.05(b). If a
firm offer is made to settle a Third Party Claim without leading to Liability or reputational damages or the creation of a financial or other
obligation on the part of the Indemnified Party and provides, in customary form, for the unconditional release of each Indemnified Party from all
Liabilities and obligations in connection with such Third Party Claim and the Indemnifying Party desires to accept and agree to such offer, the
Indemnifying Party shall give written notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to such firm offer
within ten (10) days after its receipt of such notice, the Indemnified Party may continue to contest or defend such Third Party Claim and in such
event, the maximum liability of the Indemnifying Party as to such Third Party Claim shall not exceed the amount of such settlement offer. If the
Indemnified Party fails to consent to such firm offer and also fails to assume defense of such Third Party Claim, the Indemnifying Party may
settle the Third Party Claim upon the terms set forth in such firm offer to settle such Third Party Claim. If the Indemnified Party has assumed the
defense pursuant to Section 8.05(a), it shall not agree to any settlement without the written consent of the Indemnifying Party (which consent
shall not be unreasonably withheld or delayed).

(c) Direct Claims. Any Action by an Indemnified Party on account of a Loss which does not result from a Third Party Claim (a �Direct Claim�)
shall be asserted by the Indemnified Party giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later
than thirty (30) days after the Indemnified Party becomes aware of such Direct Claim. The failure to give such prompt written notice shall not,
however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits
rights or defenses by reason of such failure. Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall
include copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has
been or may be sustained by the Indemnified Party. The Indemnifying Party shall have thirty (30) days after its receipt of such notice to respond
in writing to such Direct Claim. The Indemnified Party shall allow the Indemnifying Party and its professional advisors to investigate the matter
or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount is payable in respect of the Direct Claim
and the Indemnified Party shall assist the Indemnifying Party�s investigation by giving such information and assistance (including access to the
Indemnified Party�s premises and personnel and the right to examine and copy any accounts, documents or records) as the Indemnifying Party or
any of its professional advisors may reasonably request. If the Indemnifying Party does not so respond within such thirty (30) day period, the
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified Party shall be free to pursue such remedies as
may be available to the Indemnified Party on the terms and subject to the provisions of this Agreement.
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(d) Cooperation. Upon a reasonable request by the Indemnifying Party, each Indemnified Party seeking indemnification hereunder in respect of
any Direct Claim, hereby agrees to consult with the Indemnifying Party and act reasonably to take actions reasonably requested by the
Indemnifying Party in order to attempt to reduce the amount of Losses in respect of such Direct Claim. Any costs or expenses associated with
taking such actions shall be counted as Losses hereunder.

Section 8.06. Payments. Once a Loss is agreed to by the Indemnifying Party or finally adjudicated to be payable pursuant to this Article VIII,
the Indemnifying Party shall satisfy its obligations within thirty (30) Business Days of such final, non-appealable adjudication by wire transfer
of immediately available funds.

Section 8.07. Tax Treatment of Indemnification Payments. All indemnification payments made under this Agreement shall be treated by the
parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by Law, in which case such payments shall be made
in an amount sufficient to indemnity the Indemnified Party on an after-Tax basis.

Section 8.08. Exclusive Remedies. Except for claims for specific performance and injunctive relief pursuant to Section 10.11, the parties
acknowledge and agree that their sole and exclusive remedy with respect to any and all claims (other than claims arising from fraud or willful
misconduct on the part of a party hereto in connection with the transactions contemplated by this Agreement) for any breach of any
representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject matter of this Agreement, shall
be pursuant to the indemnification provisions set forth in this Article VIII. In furtherance of the foregoing, each party hereby waives, to the
fullest extent permitted under Law, any and all rights, claims and causes of action for any breach of any representation, warranty, covenant,
agreement or obligation set forth herein or otherwise relating to the subject matter of this Agreement it may have against the other parties hereto
and their Affiliates and each of their respective Representatives arising under or based upon any Law, except pursuant to the indemnification
provisions set forth in this Article VIII. Nothing in this Section 8.08 shall limit any Person�s right to seek and obtain any equitable relief to which
any Person shall be entitled, including without limitation, specific performance and/or injunctive relief, or to seek any remedy on account of any
Person�s fraudulent or willful misconduct.

ARTICLE IX

TERMINATION

Section 9.01. Termination.

This Agreement may be terminated at any time prior to the Closing:

(a) by the mutual written consent of the Sellers and the Buyers;

(b) by the Buyers by written notice to the Sellers if:

(i) the Buyers are not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or failure to perform
any representation, warranty, covenant or agreement made by the Sellers pursuant to this Agreement that would give rise to the failure of any of
the conditions specified in Article VII and such breach, inaccuracy or failure has not been cured by the Sellers within ten (10) days of the
Sellers� receipt of written notice of such breach from the Buyers; or
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(ii) any of the conditions set forth in Section 7.01 shall not have been, or if it becomes apparent that any of such conditions will not be, fulfilled
by December 15, 2011 unless such failure shall be due to the failure of the Buyers to perform or comply with any of the covenants, agreements
or conditions hereof to be performed or complied with by them prior to the Closing;

(c) by the Sellers by written notice to the Buyers if:

(i) the Sellers are not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or failure to perform
any representation, warranty, covenant or agreement made by the Buyers pursuant to this Agreement that would give rise to the failure of any of
the conditions specified in Article VII and such breach, inaccuracy or failure has not been cured by the Buyers within ten (10) days of the
Buyers� receipt of written notice of such breach from the Sellers; or

(ii) any of the conditions set forth in Section 7.02 shall not have been, or if it becomes apparent that any of such conditions will not be, fulfilled
by December 15, 2011, unless such failure shall be due to the failure of the Sellers to perform or comply with any of the covenants, agreements
or conditions hereof to be performed or complied with by them prior to the Closing; or

(d) by the Buyers or the Sellers in the event that (i) there shall be any Law that makes consummation of the transactions contemplated by this
Agreement illegal or otherwise prohibited or (ii) any Governmental Authority shall have issued a Governmental Order restraining or enjoining
the transactions contemplated by this Agreement, and such Governmental Order shall have become final and non-appealable.

Section 9.02. Effect of Termination. In the event of the termination of this Agreement in accordance with this Article IX, (i) this Agreement
and each other Transaction Document shall forthwith become void except that this Article IX, Section 2.05(b), Section 6.05 and Article X shall
continue to be in effect following such termination, and (ii) there shall be no liability on the part of any party hereto except:

(a) as set forth in this Article IX, Section 2.05(b), and Section 6.05 and Article X hereof; and

(b) that nothing herein shall relieve any party hereto from liability for any willful breach of any provision hereof.

ARTICLE X

MISCELLANEOUS

Section 10.01. Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without limitation, fees and
disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such costs and expenses, whether or not the Closing shall have occurred.
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Section 10.02. Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and
shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent
by an internationally recognized express courier (receipt requested); or (c) on the date sent by facsimile or e-mail (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours of the
recipient. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as shall be
specified in a notice given in accordance with this Section 10.02):

If to the Sellers (or Kylie

prior to the Closing):

Sohu.com Inc.

Level 12, Sohu.com Internet Plaza

No.1 Unit Zhongguancun East Road, Haidian District

Beijing 100084

People�s Republic of China

Facsimile: 86-1062726588

E-mail: carol@sohu-inc.com

Attention: Carol Yu, Co-President and Chief Financial Officer

with a copy to: Goulston & Storrs, P.C.

400 Atlantic Avenue

Boston, Massachusetts 02110

Facsimile: 617-574-4112

E-mail: tbancroft@goulstonstorrs.com

Attention: Timothy B. Bancroft, Esq.

If to the Buyers (or Kylie

after to the Closing):

Changyou.com Limited

East Tower, Jing Yan Building

No. 29 Shijingshan Road, Shijingshan District

Beijing 100043

People�s Republic of China

Facsimile: +86-10-6886-0852

E-mail: alex@cyou-inc.com

Attention: Alex Ho, Chief Financial Officer

with a copy to: O�Melveny & Myers, LLP
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Yin Tai Centre, Office Tower, 37th Floor

No. 2 Jianguomenwai Ave., Chao Yang District

Beijing 100022

People�s Republic of China

Facsimile: +86-10-6563-4201

E-mail: droberts@omm.com

Attention: David J. Roberts, Esq.
Section 10.03. Interpretation. This Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted. The Schedules, Disclosure Schedules and Exhibits
referred to herein shall be construed with, and as an integral part of, this Agreement to the same extent as if they were set forth verbatim herein.

Section 10.04. Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
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Section 10.05. Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties
hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.

Section 10.06. Entire Agreement. This Agreement and the other Transaction Documents constitute the sole and entire agreement of the parties
to this Agreement with respect to the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings
and agreements, both written and oral, with respect to such subject matter. In the event of any inconsistency or omission between the statements
in the body of this Agreement and those in the other Transaction Documents, the Exhibits and Disclosure Schedules (other than an exception
expressly set forth as such in the Disclosure Schedules), the statements in the body of this Agreement will control.

Section 10.07. Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and permitted assigns. Neither party may assign its rights or obligations hereunder without the prior written consent of the
other party, which consent shall not be unreasonably withheld or delayed. No assignment shall relieve the assigning party of any of its
obligations hereunder.

Section 10.08. No Third-party Beneficiaries. Except as provided in Article VIII, this Agreement is for the sole benefit of the parties hereto and
their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person or
entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 10.09. Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in
writing signed by each party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or
default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after that
waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, remedy, power or privilege.

Section 10.10. Governing Law and Dispute Resolution.

(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without giving effect to
any choice or conflict of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of
Laws of any jurisdiction other than those of the State of New York.

(b) Each of the parties hereto irrevocably agrees that any dispute or controversy arising out of, relating to, or concerning any interpretation,
construction, performance or breach of this Agreement, shall be settled by arbitration to be held in the Hong Kong S.A.R. under the Hong Kong
International Arbitration Centre Administered Arbitration Rules (the �Arbitration Rules�) in force when the Notice of Arbitration is submitted in
accordance with the Arbitration Rules. There shall be one (1) arbitrator, selected in accordance with the Arbitration Rules. The award of the
arbitrator shall be final, conclusive and binding on the parties to the arbitration. Judgment may be entered on the arbitrator�s award in any court
having competent jurisdiction. The parties to the arbitration shall each pay an equal share of the costs and expenses of such arbitration, and each
party shall separately pay for its respective counsel fees and expenses.
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(c) In the event of two or more arbitrations having been commenced under this Agreement, the tribunal in the arbitration first filed (the
�Principal Tribunal�) may in its sole discretion, upon the application of any party to the arbitrations, order that the proceedings be consolidated
before the Principal Tribunal, which will have the jurisdiction to resolve all disputes forming part of the consolidation order, if (i) there are
issues of fact and/or law common to the arbitrations, (ii) the interests of justice and efficiency would be served by such a consolidation, and
(iii) no prejudice would be caused to any party in any material respect as a result of such consolidation, whether through undue delay or
otherwise. Such application shall be made as soon as practicable and the party making such application shall give notice to the other parties to
the arbitrations.

Section 10.11. Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to
any other remedy to which they are entitled at law or in equity.

Section 10.12. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their respective
officers thereunto duly authorized.

THE SELLERS

SOHU.COM INC.

By:
Name: Carol Yu
Title: Chief Financial Officer

SOHU.COM LIMITED

By:
Name: Carol Yu
Title: Director

BEIJING SOHU NEW MEDIA INFORMATION
TECHNOLOGY CO., LTD.

By:
Name: Charles Zhang
Title: Legal Representative

BEIJING SOHU NEW ERA INFORMATION
TECHNOLOGY CO., LTD.

By:
Name: Charles Zhang
Title: Legal Representative

BEIJING SOHU INTERNET INFORMATION
SERVICE CO., LTD.

By:
Name: Charles Zhang
Title: Legal Representative

Signature Page to Master Transaction Agreement
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THE BUYERS

CHANGYOU.COM LIMITED

By:
Name: Wang Tao
Title: Director

CHANGYOU.COM HK LIMITED

By:
Name: Wang Tao
Title: Director

BEIJING CHANGYOU GAMESPACE SOFTWARE
TECHNOLOGY CO., LTD.

By:
Name: Wang Tao
Title: Legal Representative

BEIJING GUANYOU GAMESPACE DIGITAL
TECHNOLOGY CO., LTD.

By:
Name: Wang Tao
Title: Legal Representative
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Exhibit 10.2

AMENDED AND RESTATED

NON-COMPETITION AGREEMENT

This Amended and Restated Non-Competition Agreement is dated as of November 29, 2011, by and between Sohu.com Inc., a Delaware
corporation (�Sohu�), and Changyou.com Limited, a Cayman Islands corporation (�Changyou�). Sohu and Changyou are individually referred to as
a �Party,� and together as the �Parties.� Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in
Article I hereof.

RECITALS

WHEREAS, Sohu is the beneficial owner of a majority of the issued and outstanding ordinary shares of Changyou;

WHEREAS, prior to December 1, 2007, the Sohu Group was engaged in the client-end installed massively multi-player online role-playing
games (�MMORPGs�) business and, since December 1, 2007, has conducted such business through the Changyou Group (as defined below);

WHEREAS, the Parties entered into a Non-Competition Agreement dated as of January 1, 2009 (the �Existing Agreement�);

WHEREAS, Sohu and Changyou and certain of their respective subsidiaries and variable interest entities have entered into a Master Transaction
Agreement dated as of November 29, 2011 (the �17173 Master Transaction Agreement�), pursuant to which the Sohu Group (as defined below)
has agreed to sell the 17173 Business (as defined below) to the Changyou Group (the �17173 Acquisition�) and the Changyou Group has agreed to
purchase the 17173 Business from the Sohu Group; and

WHEREAS, Sohu and Changyou wish to amend and restate the Existing Agreement.

NOW, THEREFORE, in consideration of the foregoing and the terms, conditions, covenants and provisions of this Agreement, and intending to
be legally bound, Sohu and Changyou mutually covenant and agree as follows:

ARTICLE I

DEFINITIONS

1.1 Defined Terms. The following capitalized terms shall have the meanings given to them in this Section 1.1:

�17173 Acquisition� has the meaning set forth in the recitals to this Agreement.

�17173 Business� means the online game information portal, web-based game platform, software applications development and distribution and
other game-related services conducted or engaged in by the Sohu Group in connection with or through the Websites as of closing date of the
17173 Acquisition, consisting of, among other things, (i) links to the games of online game companies that are customers of the Websites, with
the Sohu Group being compensated by such customers according to the revenues that such customers earn from game players who reach the
customers� games using click-throughs from the Websites and (ii) advertising services provided by the Sohu Group to advertisers on the
Websites.
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�17173 Closing� means the closing of the 17173 Acquisition pursuant to the 17173 Master Transaction Agreement.

�17173 Master Transaction Agreement� has the meaning set forth in the recitals to this Agreement.

�17173 Business Non-Competition Period� means the period beginning on the date of the 17173 Closing and ending on the fifth anniversary date
of the date of the 17173 Closing.

�2009 Master Transaction Agreement� means the Master Transaction Agreement dated as of January 1, 2009 by and between Sohu and Changyou,
as the same may be amended from time to time.

�Agreement� means this Amended and Restated Non-Competition Agreement, as the same may be amended from time to time.

�Ancillary Game Services� is used herein solely with reference to periods prior to the 17173 Closing and means certain online game services of
the type that the Sohu Group provided prior to the 17173 Closing on the 17173.com web site consisting of links to the games of online game
companies that are customers of 17173.com, with Sohu generally being compensated by such customers according to, among other things, the
revenues that such customers earn from game players who reach the customers� games using click-throughs from the 17173.com web site.

�Changyou� has the meaning set forth in the preamble to this Agreement.

�Changyou MMORPG Business� means the development, operation and licensing of client-end installed MMORPGs and other support services,
as previously conducted by Sohu and as conducted and contemplated to be conducted by the Changyou Group on a world-wide basis as of
January 1, 2009 and the date that the IPO Registration Statement became effective under the U.S. Securities Act of 1933, as more fully described
in the IPO Registration Statement.

�Changyou Group� means Changyou and its subsidiaries and VIEs.

�Existing Agreement� has the meaning set forth in the recitals to this Agreement.

�General Non-Competition Period� means the period beginning January 1, 2009 and ending on the later of:

(a) the date that is three years after the first date upon which members of the Sohu Group cease to own in the aggregate at least ten
percent (10%) of the voting power of the then outstanding securities of Changyou; and
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(b) the fifth anniversary of March 17, 2009.
�Inter-Company Agreements� has the meaning ascribed to it in the 2009 Master Transaction Agreement.

�IPO Registration Statement� means the Registration Statement on Form F-1 filed by Changyou with the U.S. Securities and Exchange
Commission under the U.S. Securities Act of 1933 on March 17, 2009 as amended thereafter from time to time.

�MMORPGs� means, as used in this Agreement is intended to be strictly limited to, client-end installed massively multi-player online role-playing
games.

�Person� means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization or a governmental entity or any department, agency or political subdivision thereof.

�Sohu� shall have the meaning set forth in the preamble to this Agreement.

�Sohu Business� means the online portal, search, mobile value-added services and any other business conducted or contemplated to be conducted
by the Sohu Group as of January 1, 2009 and as of the date on which the IPO Registration Statement became effective under the U.S. Securities
Act of 1933. With respect to periods on and after the 17173 Closing, �Sohu Business� will not include the 17173 Business.

�Sohu Group� means Sohu.com Inc. and its subsidiaries and VIEs other than Changyou and its subsidiaries and VIEs.

�VIE� of any Person means any entity that controls, is controlled by, or is under common control with such Person and is deemed to be a variable
interest entity consolidated with such Person for purposes of U.S. GAAP. As used herein, �control� means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such entity, whether through ownership of voting securities or other
interests, by contract or otherwise.

�Websites� means www.17173.com and www.37wanwan.com.

ARTICLE II

NON-COMPETITION

2.1 Undertaking of the Sohu Group.

(a) During the General Non-Competition Period, Sohu will not, and will cause each of the other members of the Sohu Group not to, directly or
indirectly, anywhere in the world sell or otherwise provide to any third party any product or service or otherwise engage in any business that
competes in any way with the Changyou MMORPG Business, whether as a principal or for its own account, or as a shareholder or other equity
owner in any Person (other than Changyou); provided that the foregoing shall not prohibit any member of the Sohu Group from owning
beneficially or of record, less than 2% (calculated on an aggregate basis combining any such ownership by any members of the Sohu Group) of
the equity or its equivalent of any Person (other than Changyou) that sells or otherwise provides any product or service in competition with the
Changyou MMORPG Business. Sohu�s undertaking under this Section 2.1 for periods prior to the 17173 Closing does not apply to the Ancillary
Game Services, to the extent and for so long as the revenue earned for the Ancillary Game Services does not exceed ten percent (10%) of the
total revenue of the Sohu Group in the same fiscal year.
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(b) During the 17173 Business Non-Competition Period, Sohu will not, and will cause each of the other members of the Sohu Group not to,
directly or indirectly, anywhere in the world sell or otherwise provide to any third party any product or service or otherwise engage in any
business that competes in any way with the 17173 Business, whether as a principal or for its own account, or as a shareholder or other equity
owner in any Person (other than Changyou); provided that the foregoing shall not prohibit any member of the Sohu Group from owning
beneficially or of record, less than 2% (calculated on an aggregate basis combining any such ownership by any members of the Sohu Group) of
the equity or its equivalent of any Person (other than Changyou) that sells or otherwise provides any product or service in competition with the
17173 Business, and shall not prohibit the Sohu Group�s ownership and operation of a web site through the domain name �games.sohu.com,� for so
long as content for and maintenance of such site is primarily provided by staff of Changyou.

2.2 Undertaking of the Changyou Group. During the General Non-Competition Period, Changyou will not, and will cause each of the other
members of the Changyou Group not to, directly or indirectly, anywhere in the world sell or otherwise provide to any third party any product or
service or otherwise engage in any business that competes in any way with the Sohu Business, whether as a principal or for its own account, or
as a shareholder or other equity owner in any Person; provided that the foregoing shall not prohibit any member of the Changyou Group from
owning beneficially or of record, less than 2% (calculated on an aggregate basis combining any such ownership by any member of the Changyou
Group) of the equity or its equivalent of any Person that sells or otherwise provides any such product or service in competition with the Sohu
Business.

ARTICLE III

NON-SOLICITATION

3.1 Non-Solicitation by Sohu. During the General Non-Competition Period, Sohu will not, and will cause each other member of the Sohu Group
not to, directly or indirectly, hire, or solicit for hire, any active employees of or individuals providing consulting services to any member of the
Changyou Group, or any former employees of or individuals providing consulting services to any member of the Changyou Group within six
months of the termination of their employment with or consulting services to the member of the Changyou Group, without Changyou�s consent;
provided that the foregoing shall not prohibit any solicitation activities through generalized non-targeted advertisement not directed to such
employees or individuals that do not result in the hiring of any such employees or individuals by the Sohu Group within the General
Non-Competition Period.

3.2 Non-Solicitation by Changyou. During the General Non-Competition Period, Changyou will not, and will cause each other member of the
Changyou Group not to, directly or indirectly, solicit or hire any active employees of or individuals providing consulting services to any member
of the Sohu Group, or any former employees of or individuals providing consulting services to any member of the Sohu Group within six
months of the termination of their employment with or consulting to the member of the Sohu Group, without Sohu�s consent; provided that the
foregoing shall not prohibit any solicitation activities through generalized non-targeted advertisement not directed to such employees or
individuals that do not result in the hiring of any such employees or individuals by the Changyou Group within the General Non-Competition
Period.
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ARTICLE IV

MISCELLANEOUS

4.1 Consent of Sohu. Any consent of Sohu pursuant to this Agreement shall not be effective unless it is in writing and evidenced by the signature
of the Chief Executive Officer or Chief Financial Officer of Sohu (or such other person that the Chief Executive Officer, Chief Financial Officer
or board of directors of Sohu has specifically authorized in writing to give such consent).

4.2 Consent of Changyou. Any consent of Changyou pursuant to this Agreement shall not be effective unless it is in writing and evidenced by
the signature of the Chief Executive Officer or Chief Financial Officer of Changyou (or such other person that the Chief Executive Officer,
Chief Financial Officer or board of directors of Changyou has specifically authorized in writing to give such consent).

4.3 Entire Agreement. This Agreement constitutes the entire agreement among the Parties with respect to the subject matter hereof, supersedes
all prior written and oral and all contemporaneous oral agreements and understandings with respect to the subject matter hereof, and amends,
restates, and supersedes the Existing Agreement in its entirety.

4.4 Governing Law and Dispute Resolution.

(a) This Agreement, including the validity hereof and the rights and obligations of the Parties hereunder, shall be construed in accordance with
and all disputes hereunder shall be governed by the laws of the State of New York, U.S.A., applicable to contracts made and to be performed
entirely in such state (without giving effect to the conflicts of laws provisions thereof).

(b) Each of the parties hereto irrevocably agrees that any dispute or controversy arising out of, relating to, or concerning any interpretation,
construction, performance or breach of this Agreement, shall be settled by arbitration to be held in the Hong Kong S.A.R. under the Hong Kong
International Arbitration Centre Administered Arbitration Rules (the �Arbitration Rules�) in force when the Notice of Arbitration is submitted in
accordance with the Arbitration Rules. There shall be one (1) arbitrator, selected in accordance with the Arbitration Rules. The award of the
arbitrator shall be final, conclusive and binding on the parties to the arbitration. Judgment may be entered on the arbitrator�s award in any court
having competent jurisdiction. The parties to the arbitration shall each pay an equal share of the costs and expenses of such arbitration, and each
party shall separately pay for its respective counsel fees and expenses.

4.5 Termination; Amendment. This Agreement may be terminated or amended by mutual written consent of the Parties.
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4.6 Notices. Notices and other communications to be given by any Party pursuant to the terms of this Agreement shall be given in writing to the
respective Parties to the following addresses:

if to Sohu:

Level 12, Sohu.com Internet Plaza

No. 1 Unit Zhongguancun East Road, Haidian District

Beijing 100084

People�s Republic of China

Attention: Chief Financial Officer

Email: carol@sohu-inc.com

if to Changyou:

East Tower, JinYan Building

No. 29 Shijingshan Road, Shijingshan District

Beijing 100043

People�s Republic of China

Attention: Chief Financial Officer

Email: alex@cyou-inc.com

or to such other address or email address as the Party to whom notice is given may have previously furnished to the other in writing as provided
herein. Any notice involving non-performance or termination shall be sent by hand delivery or recognized overnight courier. All other notices
may also be sent by email, confirmed by mail. All notices shall be deemed to have been given when received, if hand delivered; when
transmitted, if transmitted by email; upon confirmation of delivery, if sent by recognized overnight courier; and upon receipt if mailed.

4.7 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original but all of which shall
constitute one and the same agreement.

4.8 Binding Effect; Assignment. This Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective legal
representatives and successors, and nothing in this Agreement, express or implied, is intended to confer upon any other Person any rights or
remedies of any nature whatsoever under or by reason of this Agreement. No party may assign this Agreement or any rights or obligations
hereunder, without the prior written consent of the other Party, and any such assignment without such consent shall be void; provided, however,
each Party may assign this Agreement to a successor entity in conjunction with the transfer of substantially all of the Party�s business, whether by
sale of substantially all assets, merger, consolidation or otherwise.

4.9 Severability. If any term or other provision of this Agreement is determined by a court, administrative agency or arbitrator to be invalid,
illegal or incapable of being enforced by any rule of law or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in
any manner materially adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being
enforced, the Parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as
possible in an acceptable manner in order that transactions contemplated hereby are fulfilled to the fullest extent possible.
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4.10 Failure or Indulgence not Waiver; Specific Performance; Remedies Cumulative. No failure or delay on the part of any Party in the exercise
of any right hereunder shall impair such right or be construed to be a waiver of, or acquiescence in, any breach of any representation, warranty or
agreement herein, nor shall any single or partial exercise of any such right preclude other or further exercise thereof or of any other right. Each
Party recognizes and agrees that the other Party�s remedy at law for any breach of this Agreement would be inadequate and that the
non-breaching Party shall, in addition to such other remedies as may be available to it at law or in equity, be entitled to injunctive relief and to
enforce its rights by an action for specific performance to the extent permitted by law (without the posting of any bond and without proof of
actual damages). All rights and remedies existing under this Agreement are cumulative to, and not exclusive of, any rights or remedies otherwise
available.

4.11 Authority. Each of the Parties hereto represents to the others that (a) it has the corporate or other requisite power and authority to execute,
deliver and perform this Agreement, (b) the execution, delivery and performance of this Agreement by it have been duly authorized by all
necessary corporate or other actions, (c) it has duly and validly executed and delivered this Agreement, and (d) this Agreement is a legal, valid
and binding obligation, enforceable against it in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting creditors� rights generally and general equity principles.

4.12 Interpretation. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. When a reference is made in this Agreement to an Article or a Section, such reference shall be to an Article or
Section of this Agreement unless otherwise indicated. None of the provisions of this Agreement are intended to supersede any provision in any
of the 2009 Master Transaction Agreement, the Inter-Company Agreements, the 17173 Master Transaction Agreement or any other agreement
with respect to the respective subject matters thereof.

[Signatures on Next Page]
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WHEREFORE, the Parties have signed this Amended and Restated Non-Competition Agreement effective as of the date first set forth above.

SOHU.COM INC.

By:
Name: Carol Yu
Title: Chief Financial Officer

CHANGYOU.COM LIMITED

By:
Name: Wang Tao
Title: Chief Executive Officer
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Exhibit 10.3

SERVICES AGREEMENT

This Services Agreement (this �Agreement�) is dated November 29, 2011 and effective as of January 1, 2012 by and between (i) Beijing
Changyou Gamespace Software Technology Co., Ltd. (�Gamespace�), a company organized and existing under the laws of the PRC with its
registered address at Room 158, Building 1, No. 3 Xijing Road, Badachu Hi -technology Park, Shijingshan District, Beijing, China and its legal
representative being Wang Tao, and (ii) Beijing Sohu New Media Information Technology Co., Ltd. (�Sohu New Media�), a company organized
and existing under the laws of the PRC with its registered address at Room 802, 8th Floor of Sohu.com Internet Plaza, No.1 Park, Zhongguancun
East Road, Haidian District, Beijing, China and its legal representative being Charles Zhang. Gamespace and Sohu New Media are individually
referred to as a �Party,� and together as the �Parties.� Capitalized terms used herein and not otherwise defined will have the meanings ascribed to
such terms in the Master Transaction Agreement (as defined below).

RECITALS

WHEREAS, Gamespace is an indirect wholly-owned subsidiary of Changyou.com Limited, a Cayman Islands corporation (together with its
subsidiaries (including Gamespace) and VIEs, �Changyou�);

WHEREAS, Sohu New Media is an indirect wholly-owned subsidiary of Sohu.com Inc., a Delaware corporation (together with its subsidiaries
(including Sohu New Media) and VIEs other than those subsidiaries and VIEs included in the definition of Changyou, �Sohu�);

WHEREAS, Sohu and Changyou have entered into a Master Transaction Agreement dated as of November 29, 2011 (the �Master Transaction
Agreement�), pursuant to which Sohu has agreed to sell the 17173 Business (as defined below) to Changyou (the �17173 Acquisition�) and
Changyou has agreed to purchase the 17173 Business from Sohu; and

WHEREAS, Changyou desires to engage Sohu to provide certain technical support services with respect to the 17173 Business to support
Changyou�s operation of the 17173 Business, subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the terms, conditions, covenants and provisions of this Agreement, and intending to
be legally bound, the Parties mutually covenant and agree as follows:

1
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ARTICLE I

DEFINITIONS

1.1 Defined Terms. The following capitalized terms have the meanings given to them in this Section 1.1:

�17173 Acquisition� has the meaning set forth in the recitals to this Agreement.

�17173 Business� means the online game information portal, web-based game platform, software applications development and distribution, and
other game-related services conducted or engaged in by Sohu in connection with or through the 17173 Websites immediately prior to the closing
of the 17173 Acquisition, consisting of, among other things, (i) links to the games of online game companies that are customers of the 17173
Websites, with Sohu being compensated by such customers according to the revenues that such customers earn from game players who reach the
customers� games using click-throughs from the Websites and (ii) advertising services provided by Sohu to advertisers on the 17173 Websites.

�17173 Websites� means the homepages of www.17173.com, and www.37wanwan.com, and all other websites associated with such URLs that are
owned or operated by Changyou on and after the closing of the 17173 Acquisition.

�Affiliate� means any entity that controls, is controlled by, or is under common control with a Party. As used herein, �control� means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of such entity, whether through ownership of
voting securities or other interests, by contract or otherwise. Solely for purposes of this Agreement, however, Sohu shall not be deemed to an
�Affiliate� of Changyou, and Changyou shall not be deemed to be an �Affiliate� of Sohu. �Agreement� means this Services Agreement, as the same
may be amended and supplemented from time to time in accordance with the provisions hereof.

�Changyou� has the meaning set forth in the recitals to this Agreement.

�Changyou Websites� means all websites owned, controlled or maintained by Changyou, including without limitation the 17173 Websites after the
closing date of the 17173 Acquisition.

�Gamespace� has the meaning set forth in the preamble of this Agreement.

�PRC� means the People�s Republic of China, excluding Taiwan, the Hong Kong Special Administrative Region and the Macao Special
Administrative Region.

�Sohu� has the meaning set forth in the recitals to this Agreement.

�Sohu New Media� has the meaning set forth in the preamble of this Agreement.

�Sohu Websites� means all websites owned, operated or controlled by Sohu, including, without limitation, Sohu.com and Chinaren.com, but not
including Changyou Websites.

�VIE� means a variable interest entity, as such term is defined for the purposes of generally accepted U.S. accounting principles.

2
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ARTICLE II

TECHNICAL SUPPORT SERVICES

2.1 Sohu PEAK System.

(a) During a period of twenty-five (25) years starting from January 1, 2012, Sohu New Media will make, or cause other Sohu�s Affiliates to
make, available to Changyou, Sohu�s PEAK online payment platform system to allow registered users of the 17173 Websites to connect from
their accounts directly to their payment accounts in order to make direct online purchases of Sohu virtual currencies for playing, through
click-throughs from the 37wanwan.com web site, and the web sites of the online game companies that are customers of 17173 Websites.

(b) For the services provided by Sohu under Section 2.1(a) hereof, Sohu New Media will charge Gamespace a fee (the �PEAK Service Fee�) equal
to 1.1% of the full face value (i.e., not reduced by any discount offered by Changyou to its customers) of the Sohu virtual currencies purchased,
it being acknowledged by the Parties that such rate does not exceed the current prevailing rates charged by third parties for similar services as of
the date hereof. Amounts charged by Changyou to its customers will be collected by Sohu through its PEAK system and transferred to
Gamespace, within 30 days after the end of each calendar quarter. Gamespace will make a one-time prepayment (payable in RMB) for such
services in an amount of RMB1,906,500 (equivalent to US$300,000) to Sohu New Media no later than January 31, 2012, which amount will be
applied toward the payment by Gamespace of the PEAK Service Fee under this Section 2.1(b). For the avoidance of doubt, the conversion rate
between US$ and RMB for this Agreement shall be 6.355:1.

2.2 Back-Office Services.

(a) During a period of three (3) years starting from January 1, 2012 (the �Back-Office Service Period�), Sohu New Media will make, or cause
other Sohu�s Affiliates to make, available to Changyou the following technical services (the �Back-Office Services�) for the conduct of the 17173
Business by Changyou:

(i) back-office supporting services through Sohu�s CRM system with respect to accounts of advertising customers of the 17173
Business, including without limitation (i) tracking and allocation of advertisement resources on the 17173 Websites and the
Sohu Game Information Channel, (ii) management of advertiser information, (iii) management and processing of
advertisement contracts with advertisers and orders therefrom, and (iv) generation of various contract performance reports;

(ii) generation, through Sohu�s Goto system, of various reports regarding the effectiveness and efficiency of the performance of
advertisement contracts; and

(iii) provision, maintenance and management of email accounts (�17173 Email Addresses�) registered by users of the 17173
Websites; and provision of technical support services necessary to enable the 17173 Websites to be accessed through Sohu
Passport by such users using their 17173 Email Addresses.
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(b) In consideration of Sohu�s providing such Back-Office Services for the entire Back-Office Service Period, Sohu New Media will charge
Gamespace a one-time service fee of RMB38,130,000 (equivalent to $6,000,000), which shall be paid in full in RMB by Gamespace to Sohu
New Media no later than January 31, 2012. In addition, if, during the Back-Office Service Period, Sohu upgrades any software system of Sohu
underlying any services that are same or substantially similar to the Back-Office Services, the corresponding software system underlying the
Back-Office Services shall also be upgraded in substantially the same manner.

(c) After the expiration of the Back-Office Service Period, Gamespace, on behalf of itself and Changyou, will have the right, but not the
obligation, to obtain from Sohu a perpetual, worldwide, royalty free license, with the right to sublicense to any other Changyou�s Affiliate, to use
the software system underlying the Back-Office Services, by Gamespace�s giving 30-day prior written notice to Sohu New Media, and if
Gamespace elects to obtain such a license, Sohu will have no further obligation to make any upgrade to the software system subject to such
license after the grant of such license. In consideration for such license, if obtained by Gamespace, Gamespace will pay a one-time license fee of
RMB6,355,000 (equivalent to US$1,000,000), which shall be paid in full in RMB by Gamespace to Sohu New Media no later than January 31,
2015.

ARTICLE III

INDEMNITIES

3.1 Intellectual Property. Sohu New Media on behalf of itself and Sohu, or Gamespace on behalf of itself and Changyou, as the case may be
(�Indemnifying Party�), will indemnify, defend and hold harmless the other Party, and its Affiliates, and their respective directors, officers,
employees and agents (�Indemnitees�), against all claims, actions, liabilities, losses, and expenses (including reasonable attorneys� fees) with
respect to or arising out of any claim by a third party that any content provided by such Indemnifying Party and displayed on the 17173 Websites
or the Sohu Websites constitutes defamation or an invasion of the right of privacy or publicity, or infringement of the copyright, trademark or
other intellectual property right, of such third party. Expressly excluded from the indemnification obligations hereunder is any content provided
by visitors to the 17173 Websites or Sohu Websites, including, but not limited to, such visitors who use chat rooms, bulletin boards, or other
forums that allow visitors to display material that is not within the control of the Indemnifying Party.

3.2 Procedure. The Indemnitee will promptly provide the Indemnifying Party with written notice of any claim which the Indemnitee believes
falls within the scope of this Article IV; provided however, that, except to the extent the Indemnifying Party is actually prejudiced by the
Indemnitee�s failure to provide such prompt notice, such failure to provide prompt notice hereunder will not limit the Indemnitee�s rights under
this Article III. The Indemnitee may, at its own expense, assist in the defense of any such claim if it so chooses, provided that the Indemnifying
Party will control such defense and all negotiations relative to the settlement of any such claim.
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ARTICLE IV

MISCELLANEOUS

4.1 Entire Agreement. This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and will
supersede all prior written and oral and all contemporaneous oral agreements and understandings with respect to the subject matter hereof.

4.2 Governing Law and Jurisdiction.

(a) This Agreement, including the validity hereof and the rights and obligations of the Parties hereunder, shall be construed in accordance with
and all disputes hereunder shall be governed by the laws of the PRC.

(b) Each of the Parties hereto irrevocably agrees that any dispute or controversy arising out of, relating to, or concerning any interpretation,
construction, performance or breach of this Agreement, shall first be settled by the Parties through friendly negotiation. If the Parties fail to settle
such dispute or controversy within 30 days after a Party notifies the other Party of such dispute or controversy, such dispute or controversy shall
be submitted to the China international Economic and Trade Arbitration Commission for arbitration which shall be conducted in accordance
with the Commission�s arbitration rules in effect at the time of the application for arbitration (the �Arbitration Rules�). The arbitration shall be held
in Beijing. The award of the arbitral tribunal shall be final, conclusive and binding on the parties to the arbitration. The party against whom the
award of the arbitral tribunal was entered shall bear all the costs and expenses of such arbitration, including counsel fees and expenses.

4.3 Amendment. This Agreement may be amended only by mutual written consent of the Parties.

4.4 Notices. Notices and other communications to be given by any Party pursuant to the terms of this Agreement will be given in writing to the
respective Parties to the following addresses:

if to Sohu New Media:

Level 12, Sohu.com Internet Plaza

No. 1 Unit Zhongguancun East Road, Haidian District

Beijing 100084

People�s Republic of China

Attention: Carol Yu

Email: carol@sohu-inc.com
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if to Gamespace:

East Tower, JinYan Hotel

No. 29 Shijingshan road, Shijingshan

Beijing 100043

People�s Republic of China

Attention: Alex Ho

Email: alex@cyou-inc.com

or to such other address or email address as the Party to whom notice is given may have previously furnished to the other in writing as provided
herein. Any notice involving non-performance or termination will be sent by hand delivery or recognized overnight courier. All other notices
may also be sent by email, confirmed by mail. All notices will be deemed to have been given when received, if hand delivered; when
transmitted, if transmitted by email; upon confirmation of delivery, if sent by recognized overnight courier; and upon receipt if mailed.

4.5 Counterparts. This Agreement may be executed in counterparts, each of which will be deemed to be an original but all of which will
constitute one and the same agreement.

4.6 Binding Effect; Assignment. This Agreement will inure to the benefit of and be binding upon the Parties hereto and their respective legal
representatives and successors, and nothing in this Agreement, express or implied, is intended to confer upon any other person any rights or
remedies of any nature whatsoever under or by reason of this Agreement. No Party may assign this Agreement or any rights or obligations
hereunder, without the prior written consent of the other Party, and any such assignment without such consent will be void; provided, however,
each Party may assign this Agreement to its Affiliate or a successor entity in conjunction with the transfer of substantially all of the Party�s
business, whether by sale of substantially all assets, merger, consolidation or otherwise.

4.7 Confidentiality. Each Party shall, and shall cause its Affiliates to, hold, and shall use their reasonable best efforts to cause their respective
Representatives to hold, in confidence, any and all information, whether written or oral, obtained from the other Party in connection with the
execution and performance of this Agreement, except for such information which the disclosing party can prove (a) is generally available to and
known by the public through no fault of the disclosing party, any of their Affiliates or their respective Representatives; or (b) is lawfully
acquired by the disclosing party, any of their Affiliates or their respective Representatives from third party sources which are not prohibited from
disclosing such information by a legal, contractual or fiduciary obligation (the �Confidential Information�). If the disclosing party or any of their
Affiliates or their respective Representatives are compelled to disclose any Confidential Information by judicial or administrative process or by
other requirements of Law, the disclosing party shall promptly notify the other party in writing and shall disclose only that portion of such
information which the disclosing party, is advised by its counsel in writing is legally required to be disclosed. Each Party agrees not to, and shall
use their reasonable best efforts to cause their respective Representatives not to, use any of the Confidential Information except for the purposes
of performing this Agreement.
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4.8 Severability. If any term or other provision of this Agreement is determined by a court, administrative agency or arbitrator to be invalid,
illegal or incapable of being enforced by any rule of law or public policy, all other conditions and provisions of this Agreement will nevertheless
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the
Parties hereto will negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner to the end that transactions contemplated hereby are fulfilled to the fullest extent possible.

4.9 Failure or Indulgence not Waiver; Remedies Cumulative. No failure or delay on the part of any Party in the exercise of any right hereunder
will impair such right or be construed to be a waiver of, or acquiescence in, any breach of any representation, warranty or agreement herein, nor
will any single or partial exercise of any such right preclude other or further exercise thereof or of any other right. All rights and remedies
existing under this Agreement are cumulative to, and not exclusive of, any rights or remedies otherwise available.

[Signatures on Next Page]
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WHEREFORE, the Parties have signed this Services Agreement effective as of the date first set forth above.

Beijing Sohu New Media Information Technology Co.,
Ltd.

By:
Name: Charles Zhang
Title: Legal Representative

Beijing Changyou Gamespace Software Technology
Co., Ltd.

By:
Name: Wang Tao
Title: Legal Representative
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Exhibit 10.4

Online Link and Advertising Agreement

This Online Link and Advertising Agreement (�this Agreement�) is entered into as of November 29, 2011 in Haidian District, Beijing, People�s
Republic of China by and between Beijing Guanyou Gamespace Digital Technology Co., Ltd. (�Changyou�), with its registered address at Room
810 7th floor, Building 1, No 18 yard, Shijingshanlu Yi Shijingshan District, Beijing, P. R. China, and Beijing Sohu New Media Information
Technology Co., Ltd (�Sohu�), with its address at Sohu.com internet Plaza Room 802, 8th floor, No.1 Park, Zhongguancun East Road, Haidian
District, Beijing, P. R. China.

Through amicable negotiation, Sohu agrees to provide Changyou with the right and access to certain online links, channels, and space for
advertising placements, and Changyou agrees to engage Sohu to provide such right and access, in each case subject to the terms and conditions
hereunder.

1. Definitions

1.1 �17173 Business� means the online game information portal, web-based game platform, software applications development and
distribution, and other related services conducted or engaged in by Changyou.com Limited and its affiliates and VIEs in
connection with or through the Changyou Websites.

1.2 �Fees� means fees to be paid by Changyou to Sohu for the provision of the right and access to online links, channels, and space for
advertising placements as provided in this Agreement.

1.3 �Changyou Websites� means all websites owned, controlled or maintained by Changyou, including without limitation 17173.com
and 37wanwan.com.

1.4 �Deliverables� means all links, channels, and space for advertising placements delivered under this Agreement.

1.5 �Sohu Websites� means all websites owned, operated or controlled by Sohu, including, without limitation, Sohu.com and
Chinaren.com, but not including Changyou Websites.

1.6 �VIE� means a variable interest entity, as such term is defined for the purposes of generally accepted U.S. accounting principles.

2. Links.

2.1 During the period from January 1, 2012 through December 31, 2014, Sohu will include a link (such link, the �Games Link�) to
games.sohu.com (which will be for the exclusive use of Changyou) on the navigation bar of the Sohu.com homepage, in at least as
prominent a location as the Games Link is currently included. Exhibit I is a screenshot showing such link as of November 29,
2011. Sohu will also provide Changyou with such physical storage space (if any) as Changyou may need for the Games Link files
and give Changyou exclusive control and administration over such storage space (via the use of separate login credentials and
other similar mechanisms). Any such storage space shall be treated as leased to Changyou. Changyou personnel will design the
Games Link and have complete and exclusive control over its content and format, subject only to Sohu policies applicable to all
advertisers. Changyou will pay to Sohu for the Games Link Fees of RMB11,439,000 in a single lump sum on or before
January 31, 2012. Changyou will have the option at its sole election, exercisable by written notice to Sohu delivered during the
calendar month of December 2014 to purchase the right to continued inclusion of such links on the Sohu.com homepage for an
additional 22 years (from January 1, 2015 through December 31, 2036) at a price of RMB16,967,850 payable in a single lump
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sum on or before January 31, 2015. For the avoidance of doubt, following the payment of RMB16,967,850 in accordance with the
preceding sentence, no additional fees will be payable by Changyou to Sohu for the inclusion of such links on the Sohu.com
homepage (and Sohu will continue to provide Changyou with such physical storage space (if any) as Changyou may need for the
Games Links files and give Changyou exclusive control and administration over such storage space (via the use of separate login
credentials and other similar mechanisms) for an additional 22 years).

1

Edgar Filing: Changyou.com Ltd - Form 6-K

78



2.2 During the period from January 1, 2012 through December 31, 2014, Sohu will provide Changyou with no fewer than six lines
and at least one picture box in the game information zone of the home page of each Sohu Website for the placement of links to be
designated by Changyou (the �Game Zone Links�). Sohu will also provide Changyou with such physical storage space (if any) as
Changyou may be need for the Game Zone Links files and give Changyou exclusive control and administration over such storage
space (via the use of separate login credentials and other similar mechanisms). Any such storage space shall be treated as leased to
Changyou. In addition, the Game Zone Links will be served through a separate domain name specific to Changyou (primarily
expected to be 17173.com). Changyou personnel will design the Game Zone Links and have complete and exclusive control over
their content and format, subject only to Sohu policies applicable to all advertisers. Changyou will pay to Sohu, for all of such use
and storage space, Fees of RMB5,719,500 payable in a single lump sum on or before January 31, 2012. Changyou will have the
option at its sole election, exercisable by written notice to Sohu delivered during the calendar month of December 2014, to
purchase the right to continue to use specific space in the game information zone for Game Zone Links for an additional 22 years
(from January 1, 2015 through December 31, 2036) at a price of RMB8,452,150 payable in a single lump sum on or before
January 31, 2015. For the avoidance of doubt, following the payment of RMB8,452,150 in accordance with the preceding
sentence, no additional fees will be payable by Changyou to Sohu for the use of such specific space in the game information zone
(and Sohu will continue to provide Changyou with such physical storage space (if any) as Changyou may need for the Game Zone
Links files and give Changyou exclusive control and administration over such storage space (via the use of separate login
credentials and other similar mechanisms)) for such additional 22 years.
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3. Game Channeal and Advertising Placement. Sohu will provide to Changyou the use of advertising space (which includes tangible and
intangible properties, such as space on web pages, audience and Web traffic, as well as storage space)on the Sohu Websites. The use of
advertising space are related to Changyou�s operation of the 17173 Business in the areas of online advertisements, banners, buttons, game
zones and other online advertising mediums. It is the intent of the parties that such use will constitute a rental/licensing of the relevant
advertising space from Sohu to Changyou. In particular, Sohu will provide to Changyou the use of advertising space related to certain
advertising and marketing efforts (collectively, the �Specified Transactions�) for the 17173 Business as follows:

3.1 During the period from January 1, 2012 through December 31, 2014, Sohu will provide to Changyou the sole and exclusive use of
the entire game channel games.sohu.com on the Sohu Websites. Sohu will also provide Changyou with physical storage space for
Changyou files related to such channel and give Changyou exclusive control and administration over such storage space (via the
use of separate login credentials and other similar mechanisms). Such storage space will be treated as leased to Changyou.
Changyou personnel will design all content to be placed on such channel and have complete and exclusive control over such
content and its format, subject only to Sohu policies applicable to all third-party users of space on its channels. Changyou will pay
to Sohu, for all of such use and storage space, Fees of RMB19,065,000 payable in a single lump sum on or before January 31,
2012.

3.2 Changyou may purchase additional advertising space or channels on the Sohu Websites (the �Additional Items�) from time to time
as Changyou deems necessary or desirable for the 17173 Business by delivering to Sohu standard Sohu advertising purchase
orders on a quarterly basis. For each fiscal year, Sohu and Changyou will discuss and agree on the details of the Additional Items,
such as the position, period of display, and price by January 31 of such year. The price for Additional Items shall be based on
standard Sohu pricing policies for third parties in effect from quarter to quarter, according to the actual amount of advertising
space ordered by Changyou. Sohu will grant to Changyou a priority right to purchase advertising space for the 17173 Business on
the Sohu Websites during the period from January 1, 2012 through December 31, 2014. Changyou will make an advance payment
of RMB114,390,000 (the �Advance Payment�) to Sohu prior to January 31, 2012 against Fees payable under this Section 3.2. In the
event that the actual Fees payable under this Section 3.2 for the period from January 1, 2012 through December 31, 2014 are less
than RMB114,390,000, the balance of the Advance Payment will be applied to future purchases of advertisements by Changyou
from Sohu (whether or not for the 17173 Business); and in the event that the actual Fees payable under this Section 3.2 for the
period from January 1, 2012 through December 31, 2014 exceed RMB114,390,000, Changyou will pay the excess amount to
Sohu within thirty (30) working days after the end of each applicable quarter. In addition Changyou will be entitled to discounts
and free advertisement space for the 17173 Business, in connection with and proportional to the advertisement space purchased by
Changyou pursuant to its quarterly purchase order under this Section 3.2, which will be determined in accordance with and on a
basis no less favorable to Changyou than the discounts and free advertisement space that Sohu provides to other third parties
under similar circumstances. Sohu will also provide Changyou with such physical storage space (if any) as Changyou may need
for the Additional Items files and give Changyou exclusive control and administration over such storage space (via the use of
separate login credentials and other similar mechanisms). Such storage space shall be treated as leased to Changyou. In addition,
the Additional Items will be served, as applicable, through a separate domain name specific to Changyou. Changyou personnel
will design the Additional Items and have complete and exclusive control over their content and format, subject only to Sohu
policies applicable to all advertisers. It is currently not contemplated that Sohu will provide services to Changyou under this
Agreement. In the event that Changyou determines that Changyou has a need for Sohu�s services in relation to Additional Items in
the future, however, Sohu and Changyou will discuss such services and agree as to appropriate payment for, and the scope of, any
such services.
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3.3 If, due to operational requirements, Sohu determines in its reasonable and sole discretion that it needs to make changes to the
home page, catalogue pages or channels on the Sohu Websites, and such changes will result in changes to the position and/or size
of a link and/or the Additional Items, then Sohu will notify Changyou in writing of its intended changes fifteen (15) days in
advance of making such changes, specifying the revised position and size of the link and/or the Additional Items. Changyou will,
within ten (10) days of receiving the aforementioned notice, confirm its understanding of the same in writing to Sohu. Sohu will
make reasonable efforts to accommodate any objections Changyou makes to such changes within such ten-day period, provided
that Sohu will be under no obligation to make any such accommodation if Sohu reasonably determines that such accommodation
is not practicable. If Changyou fails to reply to Sohu�s notice within the stipulated period, Changyou will be deemed to have
accepted the changes.

3.4 Once any advertising resources are available, Sohu shall grant Changyou priority right of booking and purchasing any of such
advertising resources.

4. Sohu Rejections. Sohu reserves the right to reject any content or link that is not reasonably consistent with Sohu�s standards, provided
that Sohu notifies Changyou of the reason for rejection and accepts such content or link if the reason for rejection is cured.

5. Fees and Method of Payment. The Fees shall be paid in cash, by check or by wire transfer, as designated by Sohu, to the following
account:

Account name: Beijing Sohu New Media Information Technology Co., Ltd

Account No.: 862281851810001

Bank name: China Merchants Bank-Bei San Huan Sub-Branch

Bank code: 846
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6. No Warranty. Except as expressly stated in this Agreement, all Deliverables under this Agreement are provided �as is.� Except as
expressly stated in this agreement, neither party makes any representations or warranties of any kind concerning the Deliverables, express
or implied, including, without limitation, warranties of merchantability, fitness for a particular purpose, non-infringement, or the absence
of latent or other defects, whether or not discoverable. Neither party extends any warranties of any kind as to their content and/or
websites being error free.

7. Limitation of Damages. In no event will either party, or their directors, officers, agents, employees or affiliates, be liable for incidental,
special or consequential damages of any kind, including economic damages or injury to property and lost profits, under any theory of
law, regardless of whether such party is advised, has other reason to know, or in fact does know of the possibility of the foregoing.

8. Indemnification for Intellectual Property. Each party (�Indemnifying Party�) will indemnify, defend and hold harmless the other party,
and its subsidiaries and variable interest entities (except that, for purposes of this Section 8, Sohu.com Inc. subsidiaries and variable
interest entities will not include Changyou.com Limited and its subsidiaries and variable interest entity), and their respective directors,
officers, employees and agents (�Indemnitees�), against all claims, actions, liabilities, losses, and expenses (including reasonable attorneys�
fees) brought by a third party relating to or arising out of any claim that any content provided by such Indemnifying Party and displayed
on the Changyou Websites or the Sohu Websites constitutes a defamation or invasion of the right of privacy or publicity, or infringement
of the copyright, trademark or other intellectual property right, of any third party. This indemnity will specifically not apply to content
provided by visitors to the Changyou Websites or Sohu Websites, including, but not limited to, such visitors who use chat rooms, bulletin
boards, or other forums that allow visitors to display material that is not within the control of the Indemnifying Party. The Indemnitee
will promptly provide the Indemnifying Party with written notice of any claim which the Indemnitee believes falls within the scope of
this Section 8; provided, however, that, except to the extent the Indemnifying Party is actually prejudiced by the Indemnitee�s failure to
provide such prompt notice, such failure to provide prompt notice hereunder will not limit the Indemnitee�s rights under this Section 8.
The Indemnitee may, at its own expense, assist in the defense of any such claim if it so chooses, provided that the Indemnifying Party
will control such defense and all negotiations relative to the settlement of any such claim.

9. Dispute Resolution and Governing Law

9.1 Each of the Parties hereto irrevocably agrees that any dispute or controversy arising out of, relating to, or concerning any
interpretation, construction, performance or breach of this Agreement, shall first be settled by the parties through friendly
negotiation. If the parties fail to settle such dispute or controversy within 30 days after a party notifies the other party of such
dispute or controversy, such dispute or controversy shall be submitted to the China international Economic and Trade Arbitration
Commission for arbitration which shall be conducted in accordance with the Commission�s arbitration rules in effect at the time of
the application for arbitration (the �Arbitration Rules�). The arbitration shall be held in Beijing. The award of the arbitral tribunal
shall be final, conclusive and binding on the parties to the arbitration. The party against whom the award of the arbitral tribunal
was entered shall bear all the costs and expenses of such arbitration, including counsel fees and expenses.
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9.2 The execution, performance and interpretation of this Agreement shall be governed by the laws of People�s Republic of China.

10. Notices and Modification

10.1 Any notices and communications between the parties shall be made in writing and delivered to the address specified in this
Agreement by facsimile, e-mail, hand delivery (including express courier service) or registered airmail.

10.2 For notices or communications sent by facsimile, the exact time as indicated by the system transmission records shall be deemed
as the time of receipt, unless such facsimile is sent after 5:00 PM or on a non-business day in the place of the recipient, in which
case the date of receipt shall be deemed as the following business day. For those sent by e-mail, the date recorded in the sender�s
e-mail system shall be regarded as the time of receipt. For those sent by hand delivery, the date that the receiving party signs for
the receipt of the documents shall be deemed as the time of receipt. For those sent by registered airmail, the date as recorded on
the post office�s way bill shall be deemed as the time of receipt.

10.3 Any modification on this Agreement shall be made in written and become effective after signing and chopping by both parties.
This Agreement may be terminated in advance provided that both parties reach and execute written termination agreement.

11. Miscellaneous

11.1 The title of this Agreement and the headings of the terms herein are for reference only and shall not be used to interpret the
provision of this Agreement.

11.2 This Agreement shall become effective as of January 1, 2012.

11.3 This Agreement is executed in duplicates, with each party holding one copy. Both copies have the same legal effects.

11.4 The annotations, attachments, supplemental agreements shall be the integral part of this Agreement and has the same legal effect
as this Agreement.
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Exhibit I

The Games Link (circled in the screenshot below) currently shown on the navigation bar of the Sohu.com hompage:
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IN WITNESS WHEREOF, the parties have entered into this Online Link and Advertising Agreement effective as of the date first set forth
above.

Beijing Guanyou Gamespace Digital Technology Co.,
Ltd.

By:
Name: Tao Wang
Title: Legal Representative

Beijing Sohu New Media Information Technology Co.,
Ltd

By:
Name: Charles Zhang
Title: Legal Representative
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Exhibit 23.1

November 29, 2011

The Board of Directors

Changyou.com Limited

East Tower, Jing Yan Building

No. 29 Shijingshan Road, Shijingshan District

Beijing 100043

People�s Republic of China

Dear Members of the Board of Directors:

Subject: Written Consent of Marsh Financial Advisory Services Limited

We hereby consent to the references to our name and our opinion letter (the �Opinion Letter�), dated November 29, 2011 and addressed to the
board of directors of Changyou.com Limited (�Changyou�) in a Form 6-K (the �Form 6-K�) to be furnished by Changyou to the U.S. Securities and
Exchange Commission on or about November 30, 2011. We further consent to the filing of a copy of the Opinion Letter in its entirety and this
consent letter as exhibits to the Form 6-K.

Yours faithfully,

/s/ Marsh Financial Advisory Services Ltd.

Marsh Financial Advisory Services Limited
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Exhibit 99.1

Marsh Financial Advisory

Services Limited

Unit 1009, North Tower,

Beijing Kerry Center,

1 Guanghua Road, Chaoyang District,

Beijing, 10020, China

Tel: +8610 6533 4089

Fax: +8610 8529 8103
November 29, 2011

Board of Directors

Changyou.com Limited

Dear Members of the Board of Directors:

We understand the Buyers and the Sellers are considering to enter into the Transaction Documents through which the Buyers will purchase from
the Sellers the 17173 Business and the Purchased Assets (together, the �Target�). The consideration for the acquisition of the Target (the
�Transaction�) is USD 162.5 million (the �Consideration�).

You have requested Marsh Financial Advisory Services Ltd. (�Marsh�) to provide an opinion (the �Opinion�) as to whether, as of the date hereof, the
Consideration to be paid by the Buyers for the Target pursuant to the Transaction is fair to Chanyou.com Limited (the �Company�) from a
financial point of view.

In connection with this Opinion, we have made such reviews, analyses and inquiries as we have deemed necessary and appropriate under the
circumstances. Among other things, we have:

� reviewed a draft version of the Transaction Documents received from the Company dated November 25, 2011;

� reviewed certain publicly available business and financial information relating to the Target that we deemed to be relevant;

� reviewed certain information relating to the historic, current and future operations, financial condition and prospects of the Target
made available to us by the Company, including (a) financial projections (and adjustments thereto) prepared by the management of
the Company (the �Management�) relating to the Target for the six-year period ending on December 31, 2016 (the �Financial
Projections�); (b) meetings and discussions with certain members of the Management regarding the business, operations, financial
condition and prospects of the Target, the Transaction and related matters, including the Management�s views of the operational and
financial risks of the Target;
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� compared the financial and operating performance of the Target with those of other public companies that we deemed to be relevant
or comparable;

� reviewed a certificate addressed to us from Management which contains, among other things, representations regarding the accuracy
of the information, data and other materials (financial or otherwise) provided to, or discussed with, us by or on behalf of the Target;
and
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� conducted such other financial studies, analyses and inquiries and considered such other information and factors as we deemed
appropriate.

We have relied upon and assumed, without independent verification, the accuracy and completeness of all data, material and other information
furnished, or otherwise made available, to us, discussed with or reviewed by us, or publicly available, and do not assume any responsibility with
respect to such data, material and other information. In addition, the Management has advised us, and we have assumed that the Financial
Projections reviewed by us have been reasonably prepared in good faith on bases reflecting the best currently available estimates and judgments
of the Management as to the future financial results and condition of the Target. We express no opinion with respect to such projections,
analyses or the assumptions on which they are based. We have relied upon and assumed, without independent verification, that there has been no
change in the business, assets, liabilities, financial condition, results of operations, cash flows or prospects of the Target since the date of the
most recent financial statements provided to us that would be material to our analyses or this Opinion, and that there is no information or any
facts that would make any of the information reviewed by us incomplete or misleading.

We have relied upon and assumed, without independent verification, that (a) the representations and warranties of all parties to the Transaction
Documents and all other related documents and instruments that are referred to therein are true and correct, (b) each party to the Transaction
Documents and such other related documents and instruments will fully and timely perform all of the covenants and agreements required to be
performed by such party, (c) all conditions to the consummation of the Transaction will be satisfied without waiver thereof, and (d) the
Transaction will be consummated in a timely manner in accordance with the terms described in the Transaction Documents and such other
related documents, without any amendments or modifications thereto. We also have relied upon and assumed, without independent verification,
that (i) the Transaction will be consummated in a manner that complies in all respects with all applicable statutes, rules and regulations of the
governments of British Virgins Island, Hong Kong, Cayman Islands, the People�s Republic of China and the United States, and (ii) all
governmental, regulatory, and other consents and approvals necessary for the consummation of the Transaction will be obtained and that no
delay, limitations, restrictions or conditions will be imposed or amendments, modifications or waivers made that would have an effect on the
Target that would be material to our analyses or this Opinion.

Furthermore, in connection with this Opinion, we have not been requested to make, and have not made, any physical inspection or independent
appraisal or evaluation of any of the assets, properties or liabilities (fixed, contingent, derivative, off-balance-sheet or otherwise) of the Target or
any other party, nor were we provided with any such appraisal or evaluation. We did not estimate, and express no opinion regarding the
liquidation value of any entity or business. We have undertaken no independent analysis of any potential or actual litigation, regulatory action,
possible unasserted claims or other contingent liabilities, to which the Target is or may be a party or is or may be subject, or of any governmental
investigation of any possible unasserted claims or other contingent liabilities to which the Target is or may be a party or is or may be subject.
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We have not been requested to, and did not, (a) initiate or participate in any discussions or negotiations with, or solicit any indications of interest
from, third parties with respect to the Transaction, the securities, assets, businesses or operations of the Target or any other party, or any
alternatives to the Transaction, (b) negotiate the terms of the Transaction, or (c) advise the Board of Directors of the Company or any other party
with respect to alternatives to the Transaction. This Opinion is based necessarily on financial, economic, market and other conditions as in effect
on, and the information made available to us as of, the date hereof. We have not undertaken, and are under no obligation, to update, revise,
reaffirm or withdraw this Opinion, or otherwise comment on or consider events occurring or coming to our attention after the date hereof.

This Opinion is furnished for the use and benefit of the Board of Directors of the Company, in their capacity as Directors and / or Audit
Committee Members of the Company, in connection with its consideration of the Transaction and may not be used for any other purpose without
the prior written consent of Marsh. This Opinion should not be construed as creating any fiduciary duty on Marsh�s part to any party. This
Opinion is not intended to be, and does not constitute, a recommendation to the Board of Directors of the Company, any security holder or any
other person as to how to act or vote with respect to any matter relating to the Transaction.

The terms of the Transaction Documents, including the consideration payable to Sellers, were determined through negotiation between the
Buyers and Sellers, and the decision to enter into the Transaction Documents was solely that of the Company�s and Sellers� boards of directors.
Marsh�s opinion and financial analyses were only one of the many factors considered by Company in its evaluation of the proposed transaction
and should not be viewed as determinative of the views of the Company�s board of directors or management with respect to the proposed
transaction.

Marsh has not acted as financial adviser to the Company in connection with the Transaction. However, Marsh will receive a fee for rendering
this Opinion, which is not contingent upon the successful completion of the Transaction. The Company has agreed to reimburse certain of our
expenses and to indemnify us and certain related parties for certain potential liabilities arising out of our engagement.
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We have not been requested to opine as to, and this Opinion does not express an opinion as to or otherwise address, among other things: (i) the
underlying business decision of the Company, its security holders or any other party to proceed with or effect the Transaction, (ii) the terms of
any arrangements, understandings, agreements or documents related to, or the form or any other portion or aspect of, the Transaction or
otherwise (other than the Consideration to the extent expressly specified herein), (iii) the fairness of any portion or aspect of the Transaction to
the holders of any class of securities, creditors or other constituencies of the Company, or to any other party, except if and only to the extent
expressly set forth in this Opinion, (iv) the relative merits of the Transaction as compared to any alternative business strategies or transactions
that might exist for the Company or any other party or the effect of any other transaction in which the Company or any other party might engage,
(v) the fairness of any portion or aspect of the Transaction to any one class or group of the Company�s or any other party�s security holders
vis-a-vis any other class or group of the Company�s or such other party�s security holders (including, without limitation, the allocation of any
consideration amongst or within such classes or groups of security holders), (vi) whether or not the Company, its security holders or any other
party is receiving or paying reasonably equivalent value in the Transaction, (vii) the solvency, creditworthiness or fair value of the Company or
any other participant in the Transaction, or any of their respective assets, under any applicable laws relating to bankruptcy, insolvency,
fraudulent conveyance or similar matters, or (viii) the fairness, financial or otherwise, of the amount, nature or any other aspect of any
compensation to or consideration payable to or received by any officers, directors or employees of any party to the Transaction, any class of
such persons or any other party, relative to the Consideration or otherwise.

Furthermore, no opinion, counsel or interpretation is intended in matters that require legal, regulatory, accounting, insurance, tax or other similar
professional advice. It is assumed that such opinions, counsel or interpretations have been or will be obtained from the appropriate professional
sources. Furthermore, we have relied, with your consent, on the assessments by the Company and its advisers, as to all legal, regulatory,
accounting, insurance and tax matters with respect to the Target and the Transaction. The issuance of this Opinion was approved by a committee
authorized to approve opinions of this nature.

Based upon and subject to the foregoing, and in reliance thereon, it is our opinion that, as of the date hereof, the Consideration to be paid by
Buyers for the Target in the Transaction pursuant to the Transaction Documents is fair to the Company from a financial point of view.

We accept no responsibility to any person other than the Board of Directors of the Company in relation to the contents of this fairness opinion,
even if it has been disclosed with our consent.

The terms start with capital letter and used in this letter are defined in Appendix A.

Yours faithfully,

/s/ Marsh Financial Advisory Services Ltd.

Marsh Financial Advisory Services Limited
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Appendix A &#150; Definition of Terms

The terms listed below are defined in the Master Transaction Agreement and the definitions are reproduced below.

Buyers: means Changyou.com Limited, a company established and existing under the Laws of the Cayman Islands and an indirect
majority-owned subsidiary of Sohu (�Changyou�), Changyou.com HK Limited, a company established and existing under the Laws of Hong
Kong Special Administrative Region (�Changyou HK�), Beijing Changyou Gamespace Software Technology Co., Ltd., a limited liability
company organized and existing under the Laws of the PRC and an indirect wholly-owned subsidiary of Changyou (�Gamespace�), Beijing
Guanyou Gamespace Digital Technology Co., Ltd., a limited liability company organized and existing under the Laws of the PRC and a variable
interest entity of Gamespace (the �Gamespace VIE�), and together with each of Changyou, Changyou HK, and Gamespace, each a �Buyer� and
collectively, the �Buyers�).

Sellers: means Sohu.com Inc., a Delaware corporation (�Sohu�), Sohu.com Limited, a company established and existing under the Laws of the
Cayman Islands and a direct wholly-owned subsidiary of Sohu (�Sohu Limited�), Beijing Sohu Internet Information Service Co., Ltd., a company
organized and existing under the Laws of the PRC and a variable interest entity indirectly controlled by Sohu (�Sohu Internet�), Beijing Sohu
New Era Information Technology Co., Ltd., a company organized and existing under the Laws of the PRC and an indirect wholly-owned
subsidiary of Sohu (�Sohu New Era�), Beijing Sohu New Media Information Technology Co., Ltd., a company organized and existing under the
Laws of the PRC and an indirect wholly-owned subsidiary of Sohu (�Sohu New Media� and together with each of Sohu, Sohu Limited, Sohu
Internet and Sohu New Era, each a �Seller� and collectively, the �Sellers�).

17173 Business: means the online game information portal, web-based game platform, software applications development and distribution, and
other game-related services conducted or engaged in by the Seller Group in connection with or through the Websites currently and as of the
Closing Date, consisting of, among other things, (i) links to the games of online game companies that are customers of the Websites, with the
Sellers being compensated by such customers according to the revenues that such customers earn from game players who reach the customers�
games using click-throughs from the Websites and (ii) advertising services provided by the Sellers to advertisers on the Websites.

Purchased Assets: include, without limitation, all of such Seller�s right, title and interest in, to and under all of the assets, properties and rights of
every kind and nature, whether real, personal or mixed, tangible or intangible (including goodwill), wherever located and whether now existing
or hereafter acquired (other than the Excluded Assets), which relate to, or are used or held for use in connection with, the 17173 Business (such
assets, properties and rights, collectively with the Kylie Share, the �Purchased Assets�)
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Transaction Documents: means the Master Transaction Agreement, the Amended and Restated Non-Competition Agreement, the Sohu
Limited/Changyou HK Share Purchase Agreement, the Sohu Internet/Gamespace VIE Domain Name Assignment Agreement, the Sohu
Internet/Gamespace VIE Copyright Assignment Agreement, the Sohu New Era/Gamespace VIE Business Contracts Assignment Agreement, the
Sohu New Era/Gamespace VIE Registered Trademark Assignment Agreement, the Sohu New Media/Gamespace Asset Reorganization
Agreement, and the other agreements, instruments and documents required to be delivered simultaneously with the execution of this Agreement
or at the Closing, as the case may be.
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Exhibit 99.2

Changyou.com to Acquire Leading Game Information Portal 17173.com from Sohu.com and Kick Off its Platform Strategy

New York, November 29, 2011 &#150; Changyou.com Limited (�Changyou�) (NASDAQ: CYOU), a leading online game developer and
operator in China, and its majority shareholder, Sohu.com Inc. (�Sohu�) (NASDAQ: SOHU), China�s leading online media, search, gaming,
community and mobile service group, today jointly announced that on November 29, 2011 they entered into a definitive agreement (the
�Transaction Agreement�) for Changyou to acquire from Sohu the business of 17173.com (�17173�), a leading game information portal in China
(the �17173 Business�). 17173.com is widely regarded as an authoritative source of news for a wide variety of games.

Under the Transaction Agreement, Changyou will acquire from Sohu all assets associated with the 17173 Business for fixed cash consideration
of US$162.5 million. The transaction is expected to close in December 2011, subject to customary closing conditions specified in the
Transaction Agreement. In connection with the Transaction Agreement, Sohu and Changyou have revised their existing non-competition
agreement to provide Sohu�s agreement not to compete with Changyou in the 17173 Business for a period of five years after the closing under the
Transaction Agreement.

Mr. Tao Wang, Changyou�s chief executive officer, said, �Changyou�s acquisition of the 17173 business provides us with a powerful base to
jumpstart our services and platform initiative. As a leading online destination for gamers in China, 17173 has strong media presence in the
games sector and a vast base of users for which we can develop services and tools to grow 17173 into a leading platform and one-stop-shop
service-provider for gamers. Aside from news services, gamers today have needs for downloading, sharing, and trading services, as well as
online community, and more. This acquisition will further drive our efforts to serve gamers not only on the product side, but also on the service
side.�

Mr. Tao Wang further commented, �We look forward to building on the brand strength 17173 has developed over the past 10 years and
enhancing its services to make it an even more powerful and effective marketing medium for advertising clients. Our leading position in
Web-based games and our mobile game initiatives give us advanced market knowledge that 17173 can leverage to plan and grow its news
channels more effectively. In addition, our offline promotion workforce and our network of overseas game companies can also be used to
promote 17173 and further increase its penetration in domestic market and accelerate its expansion into new markets.�
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Dr. Charles Zhang, Sohu�s chairman and chief executive officer said, �This transaction helps to re-align our business activities, and brings together
Sohu�s two leading game-related businesses, and their respective management teams. We share Changyou�s vision for 17173 and support their
strategy to scale its portal and services to deliver more content, tools and services to an even larger audience. The combination of Changyou and
17173 is expected to bring about synergies that will increase the shareholder value of both businesses over the long term, and Sohu will enjoy
the benefit of any such increase as a majority shareholder in Changyou.�

17173.com is a well-established news provider and advertising medium for games in China and a leading online destination for gamers. Highly
regarded by gamers for its authoritative reporting of game-related news, it has captured the top spot in the �Game Media� category at the Annual
Game Industry Awards Gala for the past six years. 17173 currently provides its vast user base with rich content channels that tap into the wide
span of gamers� interests, covering everything from �Massively Multiplayer Online Games� to �eSports� to �Game Unions�, plus over 650 dedicated
game zones for popular games.

Separately, Changyou and Sohu have entered into a services agreement and an online links and advertising agreement (collectively, the �Services
and Advertising Agreements�), pursuant to which Sohu will provide specified technical support and links and advertising space to Changyou,
including the provision and maintenance of the user log-in system, information management system and virtual currency payment system. The
Services and Advertising Agreements will provide for a term of twenty-five years for the virtual current payment system services, and an initial
term of three years for all the other relevant services and links and advertising space and will involve aggregate fees to Sohu of approximately
US$30 million. Under the Services and Advertising Agreements, Changyou may renew certain rights for a subsequent term of twenty-two years,
and may obtain a perpetual software license in respect of the information management system and user log-in system following the expiration of
the three-year term, subject to Changyou�s payment to Sohu of additional fees of up to approximately US$5 million in aggregate.

The Boards of Directors of both Changyou and Sohu have approved the Transaction Agreement, and the transactions and related agreements
contemplated thereby, and the Services and Advertising Agreements. Because the Transaction Agreement is a quite significant transaction for
both Changyou and Sohu and the transactions and related agreements contemplated thereby and the Services and Advertising Agreements are
related-party transactions between Changyou and Sohu, the Audit Committees of both companies independently reviewed and approved such
agreements and transactions, both companies received third-party fairness opinions as to the fairness, from a financial point of view, of the
consideration under the Transaction Agreement and each of their Audit Committees recommended approval of such agreements and transactions
to their respective full Boards of Directors. In addition, in view of Dr. Charles Zhang�s positions as the Chairman of the Board and Chief
Executive Officer of Sohu and Chairman of the Board of Changyou, Dr. Zhang recused himself from participation in the negotiation of such
agreements, did not participate in discussion of such agreements and transactions by Changyou�s Board of Directors and abstained from voting
on such agreements and transactions on Changyou�s Board of Directors.
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Conference Call Information

Changyou�s management team, together with Sohu�s management team, will host a joint conference call today at 8:30 a.m. U.S. Eastern Standard
Time, November 30, 2011 (9:30 p.m. Beijing/Hong Kong, November 30, 2011).

The dial-in details for the live conference call are:

US: +1-866-519-4004
Hong Kong: +852-2475-0994
International: +1-718-354-1231
Passcode: CYOU
Please dial in 10 minutes before the call is scheduled to begin and provide the passcode to join the call.

A telephone replay of the call will be available after the conclusion of the conference call at 3:30 a.m. U.S. Eastern Standard Time on
December 1 through December 7, 2011. The dial-in details for the telephone replay are:

International: +1-718-354-1232
Passcode: 31748427
The live webcast and archive of the conference call will be available on the Investor Relations section of Changyou�s website at
http://www.changyou.com/ir/ and Sohu�s website at http://corp.sohu.com/.

About Changyou

Changyou.com Limited (NASDAQ: CYOU) is a leading developer and operator of online games in China with a diverse portfolio of online
games that includes Tian Long Ba Bu, one of the most popular massively multi-player online (�MMO�) games in China, and DDTank, one of the
top-ranking Web-based games in China. It began operations as a business unit within Sohu.com Inc. (NASDAQ: SOHU) in 2003, and was
carved out as a separate, stand-alone company in December 2007. It completed an initial public offering on April 7, 2009. Changyou has an
advanced technology platform that includes advanced 2.5D and 3D graphics engines, a uniform game development platform, effective
anti-cheating and anti-hacking technologies, proprietary cross-networking technology and advanced data protection technology. For more
information, please visit http://www.changyou.com/ir/.
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About Sohu.com

Sohu.com Inc. (NASDAQ: SOHU) is China�s premier online brand and indispensable to the daily life of millions of Chinese, providing a
network of web properties and community based/web 2.0 products which offer the vast Sohu user community a broad array of choices regarding
information, entertainment and communication. Sohu has built one of the most comprehensive matrices of Chinese language web properties and
proprietary search engines, consisting of the mass portal and leading online media destination www.sohu.com; interactive search engine
www.sogou.com; games information portal www.17173.com; the top real estate website www.focus.cn; #1 online alumni club
www.chinaren.com; wireless value-added services provider www.goodfeel.com.cn; leading online mapping service provider www.go2map.com;
and developer and operator of online games www.changyou.com/en/.

Sohu corporate services consist of online brand advertising on its matrix of websites as well as bid listing and home page on its in-house
developed search directory and engine. Sohu also offers wireless value-added services such as news, information, music, ringtone and picture
content sent over mobile phones. Sohu�s online game subsidiary, Changyou.com (NASDAQ: CYOU) and its subsidiaries currently operates over
10 online games that includes in-house developed MMORPGs, such as Tian Long Ba Bu, one of the most popular online games in China, as
well as Web-based games such as DDTank. Sohu.com, established by Dr. Charles Zhang, one of China�s internet pioneers, is in its fifteenth year
of operation.

Safe Harbor Statement

This announcement contains forward-looking statements by either or both of Changyou and Sohu. Statements that are not historical facts,
including statements about either company�s beliefs and expectations, are forward-looking statements. These statements are based on current
plans, estimates and projections, and therefore you should not place undue reliance on them. Forward-looking statements involve inherent risks
and uncertainties. Each company cautions that a number of important factors could cause actual results to differ materially from those contained
in any forward-looking statement. Potential risks and uncertainties include, but are not limited to, the continuing global financial and credit
markets crisis and its potential impact on the Chinese economy, the uncertain regulatory landscape in the People�s Republic of China,
fluctuations in Changyou�s, Sohu�s and the 17173 Business�s operating results and Changyou�s, Sohu�s and the 17173 Business�s historical and
possible future losses and limited operating history, and Changyou�s reliance on Tian Long Ba Bu as its major revenue source. Further
information regarding these and other risks is included in Changyou�s Annual Report on Form 20-F filed on February 28, 2011, Sohu�s Annual
Report on Form 10-K filed on February 28, 2011, Quarterly Report on Form 10-Q for the quarter ended June 30, 2011 and Quarterly Report on
Form 10-Q for the quarter ended September 30, 2011, and other filings by Changyou and Sohu with the Securities and Exchange Commission.
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For investor and media inquiries, please contact:

In China:

Ms. Angie Chang

Changyou.com Limited

Tel: +86 (10) 6861-3688

E-mail: ir@cyou-inc.com

Mr. James Deng

Sohu.com Inc.

Tel: +86 (10) 6272-6596

E-mail: ir@contact.sohu.com

In the United States:

Mr. Jeff Bloker

Christensen

Tel: +1 (480) 614-3003

E-mail: jbloker@ChristensenIR.com
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