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STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Check this box if no longer subject to Section 16.
Form 4 or Form 5 obligations may continue. See
Instruction 1(b).

hours per response:

2. Issuer Name and Ticker or Trading Symbol

(First)

(Middle)

X

Director

X

10% Owner

X

Officer (give title below)

X

Other (specify below)

3. Date of Earliest Transaction (Month/Day/Year)

Chief Technology Officer, / Co-Founder

11/15/2021

C/O DUOLINGO, INC. 5900 PENN AVENUE
(Street)

PITTSBURGH

PA

15206

(City)

(State)

(Zip)

0.5

5. Relationship of Reporting Person(s) to Issuer
(Check all applicable)

Duolingo, Inc. [ DUOL ]

Hacker Severin

3235-0287

Estimated average burden

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940

1. Name and Address of Reporting Person*

(Last)

OMB APPROVAL
OMB Number:

4. If Amendment, Date of Original Filed (Month/Day/Year)

6. Individual or Joint/Group Filing (Check Applicable Line)

X

Form filed by One Reporting Person
Form filed by More than One Reporting Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
2. Transaction
Date
(Month/Day/Year)

1. Title of Security (Instr. 3)

2A. Deemed
Execution Date,
if any
(Month/Day/Year)

3. Transaction
Code (Instr. 8)

4. Securities Acquired (A) or Disposed Of (D)
(Instr. 3, 4 and 5)

Code

Amount

V

(A) or (D)

Price

5. Amount of Securities
Beneficially Owned
Following Reported
Transaction(s) (Instr. 3
and 4)

6. Ownership
Form: Direct (D) or
Indirect (I) (Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Class A Common Stock

11/15/2021

C

30,000

A

$0

30,000

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

2,454

D

$138.1631(3)

27,546

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

1,422

D

$139.4305(4)

26,124

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

3,811

D

$140.3553(5)

22,313

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

1,579

D

$141.2954(6)

20,734

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

314

D

$142.6778(7)

20,420

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

400

D

$143.4675(8)

20,020

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

5,729

D

$145.2195(9)

14,291

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

7,471

D

$146.1814(10)

6,820

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

2,225

D

$147.1009(11)

4,595

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

2,870

D

$148.0449(12)

1,725

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

600

D

$149.3067(13)

1,125

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

900

D

$150.0879(14)

225

I

See
footnote(1)

Class A Common Stock

11/15/2021

S(2)

225

D

$151.0056(15)

0

I

See
footnote(1)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivative
Security (Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

Class B Common Stock

(16)

Class B Common Stock

(16)

3. Transaction
Date
(Month/Day/Year)

11/15/2021

3A. Deemed
Execution Date,
if any
(Month/Day/Year)

4. Transaction
Code (Instr. 8)

5. Number of
Derivative Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

Code

(A)

C

V

(D)

30,000

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of Securities
Underlying Derivative Security (Instr.
3 and 4)

Date
Exercisable

Expiration
Date

Title

(16)

(16)

Class A Common
Stock

30,000

(16)

(16)

Class A Common
Stock

15,500

8. Price of
Derivative
Security
(Instr. 5)

Amount or
Number of
Shares
$0

9. Number of
derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

3,377,417

I

15,500

D

11. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

See footnote(1)

Explanation of Responses:
1. Shares held by SBH Trust dated March 10, 2020, of which Reporting Person is Trustee.
2. The sale was effected pursuant to the Reporting Person's Rule 10b5-1 trading plan.
3. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $137.86 to $138.77, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
4. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $138.95 to $139.91, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
5. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $140.00 to $140.98, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
6. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $141.00 to $141.67, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
7. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $142.06 to $143.03, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
8. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $143.08 to $143.85, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
9. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $144.69 to $145.63, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
10. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $145.69 to $146.68, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
11. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $146.70 to $147.52, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
12. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $147.70 to $148.49, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
13. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $148.99 to $149.90, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
14. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $149.99 to $150.70, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
15. The price reported in Column 4 is a weighted average sale price. These shares were sold in multiple transactions at prices ranging from $151.00 to $151.05, inclusive. The Reporting Person hereby undertakes to provide to the Securities and Exchange Commission staff,
the Issuer, or a security holder of the Issuer, upon request, full information regarding the number of shares sold at each respective price within the range set forth in this footnote.
16. Each share of Class B Common Stock is convertible at any time at the option of the Reporting Person into one share of Class A Common Stock and has no expiration date. Each share of Class B Common Stock will convert automatically into one share of Class A
Common Stock in connection with: (i) any transfer, whether or not for value, except for certain permitted transfers further described in the Issuer's amended and restated certificate of incorporation, (ii) such time as the aggregate number of shares of Class B Common Stock
outstanding ceases to represent 5% of the aggregate number of shares of Common Stock outstanding, and (iii) the death of the Reporting Person.

Remarks:

/s/ Stephen Chen, as Attorney-in-Fact for
11/17/2021
Severin Hacker
** Signature of Reporting Person
Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).
** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.

Date

POWER OF ATTORNEY
With respect to holdings of and transactions in securities issued by Duolingo, Inc. (the "Company"), the undersigned hereby constitutes and
1.
prepare, execute in the undersigned's name and on the undersigned's behalf, and submit to the United States Securities and Exchange Commi
2.
execute for and on behalf of the undersigned, Forms 3, 4, and 5 in accordance with Section 16 of the Securities Exchange Act of 1934, as
3.
do and perform any and all acts for and on behalf of the undersigned which may be necessary or desirable to complete and execute any such
4.
take any other action of any type whatsoever in connection with the foregoing which, in the opinion of such attorney-in-fact, may be of b
The undersigned hereby grants to each such attorney-in-fact full power and authority to do and perform any and every act and thing whatsoever
The undersigned acknowledges that the foregoing attorneys-in-fact, in serving in such capacity at the request of the undersigned, are not assum
This Power of Attorney shall remain in full force and effect until the undersigned is no longer required to file Forms 3, 4, and 5 with respect
IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of this 16th day of April, 2021.
By: /s/ Severin Hacker
Name: Severin Hacker
Schedule A
Individuals Appointed as Attorney-in-Fact with Full Power of Substitution and Resubstitution
1. Luis von Ahn
2. Stephen Chen
3. Matt Skaruppa

