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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

(Mark One)

™ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended March 31, 2013
or

(| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Commission File No. 001-33202
UNDER ARMOUR, INC.
(Exact name of registrant as specified in its chaer)
Maryland 52-1990078
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
1020 Hull Street
Baltimore, Maryland 21230 (410) 454-6428
(Address of principal executive offices) (Zip Code) (Registrant’s telephone number, including area code

Indicate by check mark whether the registrant €l filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Ye#! No O

Indicate by check mark whether the registrant lhsmstted electronically and posted on its corpo¥alb site, if any, every Interactive
Data File required to be submitted and posted @untsio Rule 405 of Regulation S-T (8232.405 of tiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such filedjes M No O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, accelerated filer, or a smaller
reporting company. See definitions of “large acated filer,” “accelerated filer” and “smaller raping company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filer 4| Accelerated filer O
Non-accelerated filer O Smaller reporting company O

Indicate by check mark whether the registrantsell company (as defined in Rule 12b-2 of the Exge Act). YesO No M

As of March 31, 2013, there were 84,092,773 shair€dass A Common Stock and 20,975,000 sharedasfs@ Convertible Common
Stock outstanding.




Table of Contents

UNDER ARMOUR, INC.
March 31, 2013
INDEX TO FORM 10-Q

PART L. FINANCIAL INFORMATION

Iltem 1. Financial Statements:
Unaudited Consolidated Balance Sheets as of MarcB®L3, December 31, 2012 and March 31, 2012
Unaudited Consolidated Statements of Income foftivee Months Ended March 31, 2013 and 2012
Unaudited Consolidated Statements of Comprehemsoane for the Three Months Ended March 31, 20182012
Unaudited Consolidated Statements of Cash Flowthémhree Months Ended March 31, 2013 and 2012
Notes to the Unaudited Consolidated Financial Statds

Item 2. Managemens Discussion and Analysis of Financial Conditiod &esults of Operations
Item 3. Quantitative and Qualitative Disclosures About MarRisk
Item 4. Controls and Procedures

PART II. OTHER INFORMATION

Item 1A. Risk Factors
Item 6. Exhibits

SIGNATURES

N 5 1R
= lo N 1018 1w IN -

INIIN
N IN

|l\)
w




Table of Contents
PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
Under Armour, Inc. and Subsidiaries

Unaudited Consolidated Balance Sheets
(In thousands, except share data)

March 31, December 31, March 31,
2013 2012 2012
Assets
Current assets
Cash and cash equivalents $ 255,72. $ 341,84. $ 107,05:
Accounts receivable, net 246,21 175,52« 196,41
Inventories 323,50¢ 319,28t 324,35:
Prepaid expenses and other current assets 37,22 43,89t 47,12
Deferred income taxes 24,76¢ 23,05 19,16¢
Total current assets 887,44. 903,59¢ 694,10:
Property and equipment, net 180,59: 180,85( 158,48
Intangible assets, net 3,84: 4,48: 4,64¢
Deferred income taxes 26,28: 22,60¢ 15,46
Other long term assets 42,33: 45,54¢ 47,544
Total assets $ 1,140,48 $ 1,157,08 $ 920,23
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable 127,32 143,68¢ 95,84+
Accrued expenses 66,96 85,077 40,97(
Current maturities of long term debt 8,781 9,13 43,33(
Other current liabilities 3,24¢ 14,33( 2,55(
Total current liabilities 206,32! 252,22t 182,69:
Long term debt, net of current maturities 51,65¢ 52,75 32,45
Other long term liabilities 39,34 35,17¢ 31,00¢
Total liabilities 297,33( 340,16: 246,14¢

Commitments and contingencies (see Note 4)
Stockholders’ equity

Class A Common Stock, $0.0003 1/3 par value; 2D shares authorized as of

March 31, 2013, December 31, 2012 and March 312,284,092,773 shares issued

and outstanding as of March 31, 2013, 83,461,1@6eshissued and outstanding as of

December 31, 2012 and 82,002,002 shares issuenugstdnding as of March 31,

2012 28 28 27

Class B Convertible Common Stock, $0.0003 1/3 péuwie) 20,975,000 shares
authorized, issued and outstanding as of Marct2@13, 21,300,000 shares
authorized, issued and outstanding as of Decenthe2® 2 and 22,200,000 shares

authorized, issued and outstanding as of Marct2@12 7 7 7
Additional paid-in capital 342,15: 321,33t 291,64«
Retained earnings 500,94t 493,18: 380,24
Accumulated other comprehensive income 24 2,36¢ 2,162
Total stockholders’ equity 843,15( 816,92: 674,08t
Total liabilities and stockholders’ equity $ 1,140,48 $ 1,157,08 $ 920,23

See accompanying notes.
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Unaudited Consolidated Statements of Income

Net revenues
Cost of goods sold
Gross profit
Selling, general and administrative expenses
Income from operations
Interest expense, net
Other income, net
Income before income taxes
Provision for income taxes
Net income
Net income available per common share
Basic
Diluted

Under Armour, Inc. and Subsidiaries

(In thousands, except per share amounts)

Weighted average common shares outstanding

Basic
Diluted

See accompanying notes.

2

Three Months Ended

March 31,
2013 2012

$ 471,60t $ 384,38
255,05 209,18
216,55 175,20«
203,05¢ 150,80:
13,49: 24,40:
(725) (1,355

24C 82

13,00 23,13(

5,19¢ 8,46¢

$ 781 % 14,66
$ 007 $ 0.14
$ 0.07 $ 0.14
104,89¢ 103,84
107,09¢ 105,70!
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Under Armour, Inc. and Subsidiaries
Unaudited Consolidated Statements of Comprehensiiacome
(In thousands)

Net income
Other comprehensive income:
Foreign currency translation adjustment
Unrealized gain on cash flow hedge, net of tax $68
Total other comprehensive income (loss)
Comprehensive income

See accompanying notes.
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Three Months Ended

March 31,
2013 2012
$ 781, % 14,66
(2,440 134
96 —
(2,344 134
$ 547C % 14,79¢
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Under Armour, Inc. and Subsidiaries
Unaudited Consolidated Statements of Cash Flows
(In thousands)

Cash flows from operating activities
Net income

Adjustments to reconcile net income to net caskl irs@perating activities

Depreciation and amortization
Unrealized foreign currency exchange rate (gaimsdds
Stock-based compensation
Loss on disposal of property and equipment
Deferred income taxes
Changes in reserves and allowances
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other liabilities
Income taxes payable and receivable
Net cash used in operating activities
Cash flows from investing activities
Purchases of property and equipment
Change in restricted cash
Net cash used in investing activities
Cash flows from financing activities
Payments on long term debt
Excess tax benefits from stock-based compensatiangements
Proceeds from exercise of stock options and otioeksssuances
Net cash provided by financing activities
Effect of exchange rate changes on cash and casiaémnts
Net decrease in cash and cash equivalents
Cash and cash equivalents
Beginning of period
End of period

Non-cash investing and financing activities
Increase (decrease) in accrual for property angatgnt

See accompanying notes.

4

Three Months Ended

March 31,

2013 2012
$ 781s % 14,66:
11,84: 10,59:
60€ (1,686
11,90¢ 6,41¢
56 39C
(5,66¢) (1,837
3,617 (1,917
(76,019 (60,397
(4,329 1,55:
9,55¢ 4,53¢
(10,55¢) (6,052)
(11,780 (26,047
(11,597 (13,279
(74,536 (73,049
(18,329 (8,839
— (19¢)
(18,329 (9,037)
(1,449 (1,949
4,22: 9,50(
4,67( 6,86¢
7,44¢ 14,42°¢
(709) (672)
(86,119 (68,332
341,84 175,38:
$ 255,72. $ 107,05:
$ (7,380 $ 43€
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Under Armour, Inc. and Subsidiaries

Notes to the Unaudited Consolidated Financial Stateents

1. Description of the Business

Under Armour, Inc. is a developer, marketer antrihistor of branded performance apparel, footwedr accessories. These products
are sold worldwide and worn by athletes at all lIevigEom youth to professional on playing fieldeand the globe, as well as by consumers
with active lifestyles.

2 . Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statemientade the accounts of Under Armour, Inc. andnit®lly owned subsidiaries (the
“Company”). Certain information in footnote disclwes normally included in annual financial statetaemas condensed or omitted for the
interim periods presented in accordance with thesrand regulations of the Securities and Exch&@uagemission (the “SEC"and accountin
principles generally accepted in the United Stafesmerica for interim consolidated financial statents. In the opinion of management, all
adjustments consisting of normal, recurring adjestta considered necessary for a fair statememhedinancial position and results of
operations were included. All intercompany balarares transactions were eliminated. The consolidasdgince sheet as of December 31,
2012 is derived from the audited financial statermémcluded in the Company’s Annual Report on FA¥K filed with the SEC for the year
ended December 31, 2012 (the “ 2012 Form 10-K")ctvishould be read in conjunction with these cadatéd financial statements. The
results for the three months ended March 31, 204 3@t necessarily indicative of the results teekpected for the year ending December 31,
2013 or any other portions thereof.

On June 11, 2012 the Board of Directors declareebafor-one stock split of the Company’s Class Al@lass B common stock, which
was effected in the form of a 10086mmon stock dividend distributed on July 9, 2@8ckholders' equity and all references to shadepar
share amounts in the accompanying consolidateddiabstatements have been retroactively adjustedftect the two-for-one stock split for
all periods presented.

Concentration of Credit Risk

Financial instruments that subject the Companydigaificant concentration of credit risk consisinarily of accounts receivable. The
majority of the Company’s accounts receivable are flom large sporting goods retailers. Creditxigeded based on an evaluation of the
customers financial condition, and generally, collaterah required. The most significant customers #tabunted for a large portion of |
revenues and accounts receivable were as follows:

Customer Customer Customer
A B C
Net revenues
Three months ended March 31, 2013 17.€% 5.8% 5.4%
Three months ended March 31, 2012 18.6% 7.2% 7.2%
Accounts receivable
As of March 31, 2013 27.2% 8.5% 7.5%
As of December 31, 2012 26.4% 8.8% 7.C%
As of March 31, 2012 28.5% 12.40% 7.2%

Allowance for Doubtful Accounts

As of March 31, 2013, December 31, 2012 and M&dc2012 , the allowance for doubtful accounts $&8 million , $3.3 million
and $3.8 million , respectively.

Shipping and Handling Costs

The Company charges certain customers shippindnandling fees. These fees are recorded in net uegehe Company includes the
majority of outbound handling costs as a componoéstlling, general and administrative expensesb@und handling costs include costs
associated with preparing goods to ship to custeraed certain costs to operate the Company’s luiigioin facilities. These costs, included
within selling, general and administrative expensese $9.0 million

5
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and $7.4 million for the three months ended Marth2013 and 2012 , respectively. The Company ireduglitbound freight costs associated
with shipping goods to customers as a componecbsifof goods sold.

Management Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America
requires management to make estimates, includingates relating to assumptions that affect themgg amounts of assets and liabilities,
and disclosure of contingent assets and liabildiethe date of the consolidated financial stateémand the reported amounts of revenues and
expenses during the reporting period. Actual restduld differ from these estimates.

Recently Adopted Accounting Standards

In February 2013, the Financial Accounting Stangd@dard (“FASB”) issued an Accounting Standards &tpdvhich requires
companies to present either in a single note anghetically on the face of the financial stateragtite effect of significant amounts
reclassified from each component of accumulatedratbmprehensive income based on its source ariddbme statement line items
affected by the reclassification. This guidancefigctive for annual and interim reporting peritéginning after December 15, 2012. The
adoption of this pronouncement did not have a riatienpact on the Company's consolidated finarstialements.

In July 2012, the Financial Accounting Standardaq“FASB”) issued an Accounting Standards Updtatech allows companies to
assess qualitative factors to determine the likelhof indefinite-lived intangible asset impairmantd whether it is necessary to perform the
guantitative impairment test currently requiredisTguidance is effective for interim and annualigds beginning after September 15, 2012,
with early adoption permitted. The adoption of ghienouncement did not have an impact on the Cogipannsolidated financial stateme!

3. Credit Facility and Long Term Debt
Credit Facility

The Company has a credit facility with certain liexgdinstitutions. The credit facility has a termfotir years through March 2015 and
provides for a committed revolving credit line ¢f to $300.0 million . The commitment amount undher tevolving credit facility may be
increased by an additional $50.0 million , subjeatertain conditions and approvals as set forthéncredit agreement. No balances were
outstanding under the revolving credit facility ithgr the three months ended March 31, 2013 or 2012 .

The credit facility may be used for working capaald general corporate purposes and is collatechby substantially all of the assets
of the Company and certain of its domestic subs@igother than trademarks and the land, buildargsother assets comprising the
Company’s corporate headquarters) and by a pleflg8% of the equity interests of certain of the (uamy’s foreign subsidiaries. Up to $5.0
million of the facility may be used to support éxtt of credit, of which none were outstanding alafch 31, 2013 and 2012 . The Company
is required to maintain a certain leverage ratio iaterest coverage ratio as set forth in the tiglieement. As of March 31, 2013, the
Company was in compliance with these ratios. Tlditagreement also provides the lenders with hiigyato reduce the borrowing base,
even if the Company is in compliance with all cdiugtis of the credit agreement, upon a material esdvehange to the business, properties,
assets, financial condition or results of operatiohthe Company. The credit agreement containgyaaer of restrictions that limit the
Company’s ability, among other things, and subjectertain limited exceptions, to incur additiomadebtedness, pledge its assets as security
guaranty obligations of third parties, make investis, undergo a merger or consolidation, disposesséts, or materially change its line of
business. In addition, the credit agreement indwdeross default provision whereby an event aidlefinder other debt obligations, as
defined in the credit agreement, will be considexedvent of default under the credit agreement.

Borrowings under the credit facility bear interbased on the daily balance outstanding at LIBORh(wd rate floor) plus an applicable
margin (varying from 1.25% to 1.75% ) or, in cemtaases a base rate (based on a certain lendiitgting’s Prime Rate or as otherwise
specified in the credit agreement, with no raterfjglus an applicable margin (varying from 0.2590t75% ). The credit facility also carries
a commitment fee equal to the unused borrowinggiptield by an applicable margin (varying from 0.2%¢4.35% ). The applicable margins
are calculated quarterly and vary based on the @agip leverage ratio as set forth in the credieagrent.

The credit facility included a $25.0 million terman facility. In May 2011, the Company borrowed $2&illion under the term loan
facility to finance a portion of the acquisitiontbie Company's headquarters and repaid it in Deee@®12. The interest rate on the term |
was 1.7% during the three months ended March 3112 20
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Long Term Debt

The Company has long term debt agreements witlbwsiienders to finance the acquisition or leasgualfifying capital investments.
Loans under these agreements are collateralizedfibst lien on the related assets acquired. Asalagreements are not committed facilities,
each advance is subject to approval by the lendeiditionally, these agreements include a crosaweprovision whereby an event of defi
under other debt obligations, including the Compauayedit facility, will be considered an eventdsfault under these agreements. These
agreements require a prepayment fee if the Compayy outstanding amounts ahead of the scheduled .tdihe terms of the credit facility
limit the total amount of additional financing umdkese agreements to $40.0 million , of which 8X8illion was available for additional
financing as of March 31, 2013 . As of March 31120 December 31, 2012 and March 31, 2012 , the&tanding principal balance under
these agreements was $10.9 million , $11.9 millind $12.8 million , respectively. Currently, advesieinder these agreements bear interest
rates which are fixed at the time of each advafibe.weighted average interest rates on outstarmingwings were 2.3% and 3.9% for the
three months ended March 31, 2013 and 2012 , régpkyc

In July 2011, in connection with the Company’s asiion of its corporate headquarters, the Compssumed a $38.6 million
nonrecourse loan secured by a mortgage on theradquiioperty. The assumed loan had an original tdrapproximately 10 years with a
scheduled maturity date of March 2013 . The loathdrainterest rate of 6.73% . As of March 31, 20t outstanding balance on the loan
was $38.0 million . In addition, in connection witiis loan, the Company was required to set asittwuats in reserve and cash collateral
accounts. As of March 31, 2012 , the restricted dedance was $ 5.2 million . The Company had stricted cash requirements as of
March 31, 2013 .

In December 2012, the Company repaid the remainatgnce of the assumed loan of $ 37.7 million artdred into a $50.0 million
loan collateralized by the land, buildings and terimmprovements comprising the Company's corpdratalquarters. The new loan has a 7
year term and maturity date of December 2019. ©ha bears interest at one month LIBOR plus a mar£1.50% , and allows for
prepayment without penalty. As of March 31, 20113, outstanding balance on the loan was $49.5amillThe weighted average interest 1
on the loan was 1.7% for the three months endeaiMat, 2013 .

Interest expense was $0.7 million and $1.4 milfimmthe three months ended March 31, 2013 and 20dpectively. Interest expense
includes the amortization of deferred financingts@d interest expense under the credit and kg debt facilities discussed above, as’
as interest incurred in connection with the Com{mmterest rate swap contract.

The Company monitors the financial health and Btglif its lenders under the revolving credit dondg term debt facilities, however
during any period of significant instability in ticeedit markets lenders could be negatively imphateheir ability to perform under these
facilities.

4. Commitments and Contingencies

There were no significant changes to the contraatizggations reported in the 2012 Form 10-K ottiem those which occur in the
normal course of business.

The Company is, from time to time, involved in rioetlegal, trade, and other regulatory matterdiexial to its business. The Compi
believes that the ultimate resolution of any suahient proceedings and claims will not have a nigtadverse effect on its consolidated
financial position, results of operations or casiws.

5 . Fair Value Measurements

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglin an orderly transaction between
market participants at the measurement date (ampese). The fair value accounting guidance oetima valuation framework, creates a fair
value hierarchy in order to increase the consigtamcl comparability of fair value measurementsthiedrelated disclosures, and prioritizes
the inputs used in measuring fair value as follows:

Level 1: Observable inputs such as quoted pricestive markets;
Level 2: Inputs, other than quoted prices in actharkets, that are observable either directly diréctly; and

Level 3: Unobservable inputs for which there iddibr no market data, which require the reporéntjty to develop its own
assumptions.

Financial assets and (liabilities) measured atvalne are set forth in the table below:

7
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March 31, 2013 March 31, 2012
(In thousands) Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
Derivative foreign currency forward contracts (b&se 7) $ — 3 (16) $ — $ — $ (110 $ —
Interest rate swap contract (see Note 7) — 23 — — — —
TOLI policies held by the Rabbi Trust — 4,37¢ — — 4,22 —
Deferred Compensation Plan obligations — (3,019 — — (3,69¢) —

Fair values of the financial assets and liabilitised above are determined using inputs thatsgbeir basis readily observable market
data that are actively quoted and are validatealititt external sources, including third-party pricservices and brokers. The foreign
currency forward contracts represent gains ane#osa derivative contracts, which is the net diffee between the U.S. dollar value to be
received or paid at the contractgttlement date and the U.S. dollar value of theigm currency to be sold or purchased at the ntifeeward
exchange rate. The interest rate swap contractsepts gains and losses on the derivative conwhath is the net difference between the
fixed interest to be paid and variable interedtéaeceived over the term of the contract basecliorent market rates. The fair value of the
trust owned life insurance (“TOLI") policies helg the Rabbi Trust is based on the cash-surrendee v the life insurance policies, which
are invested primarily in mutual funds and a segeyananaged fixed income fund. These investmeamtsnathe same funds and initially
purchased in substantially the same amounts asetheted investments of participants in the Undendur, Inc. Deferred Compensation P
(the “Deferred Compensation Plan”), which represkatunderlying liabilities to participants in tbeferred Compensation Plan. Liabilities
under the Deferred Compensation Plan are record@uh@unts due to participants, based on the fdirevaf participants’ selected
investments.

The carrying value of the Company's long term dgptroximated its fair value as of March 31, 2018 20612 . The fair value of the
Company's long term debt was estimated based upated) prices for similar instruments (Level 2 ifput

6. Stock-Based Compensation

In February 2013, 0.6 million performance-basetrigsd stock units were awarded to certain ofcand key employees under the
Company's Amended and Restated 2005 Omnibus Long-Treentive Plan. The performance-based restristeck units have vesting
conditions tied to the achievement of certain caratliannual operating income targets for 2013 afdd.20pon the achievement of the
combined operating income targets, one third oféséricted stock units will vest in February 2Q1e third will vest in February 2016 and
the remaining one third will vest in February 201fcertain lower levels of combined operatinganee for 2013 and 2014 are achieved,
fewer or no restricted stock units will vest and temaining restricted stock units will be forfeitdhe Company deemed the achievement of
certain operating income targets for 2013 and Z¥dbable and recorded $0.4 million of stock-basadmensation expense for these
performance-based restricted stock units duringtttee months ended March 31, 2013 . The Compalhpasgess the probability of the
achievement of the remaining operating income targethe end of each reporting period. If it beesmrobable that the performance targets
related to these performance-based restricted siaitk will be achieved, a cumulative adjustmenit e recorded as if ratable stock-based
compensation expense had been recorded sinceahedate. Additional stock based compensation dbuD.7 million would have been
recorded during the three months ended March 313 2 these performance-based restricted stodk hiad the achievement of the
remaining operating income targets been deemedpleb

During 2012, the Company granted performance-bessidcted stock units with vesting conditions tiedhe achievement of certain
combined annual operating income targets for 20tB32914. As of March 31, 2013, the Company deemedthievement of certain
operating income targets for 2013 and 2014 probatderecorded a cumulative adjustment of $4.4 omilor a portion of these awards dur
the three months ended March 31, 2013 . Additistmdk based compensation of up to $6.6 million wdwlve been recorded from the grant
date through March 31, 2013 for these performdrased restricted stock units had the full achieverokthese operating income targets t
deemed probable.

During 2011, the Company granted performance-besstdcted stock units with vesting conditions ttedhe achievement of certain
combined annual operating income targets for 2022013. As of March 31, 2012, the Company deernedthievement of certain
operating income targets for 2012 and 2013 probatderecorded a cumulative adjustment of $2.4 onilduring the three months ended
March 31, 2012 As of March 31, 2013, the Company deemed thesgehient of certain operating income targets foi224xid 2013 probab
and recorded a cumulative adjustment of $4.6 milfar a portion of these awards during the threattn®ended March 31, 2013 . Additional
stock based compensation of up to $4.6 million @wdwdve been recorded from the grant date througietMzil, 2013 for these performance-
based restricted stock units had the full achieverobthese operating income targets been deenudxhple.
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7. Risk Management and Derivatives
Foreign Currency Risk Management

The Company is exposed to gains and losses reg@itim fluctuations in foreign currency exchangesaelating to transactions
generated by its international subsidiaries inengies other than their local currencies. Thesesgand losses are primarily driven by
intercompany transactions. From time to time, thenBany may elect to enter into foreign currencyvlnd contracts to reduce the risk
associated with foreign currency exchange ratdifatoons on intercompany transactions and projeicteehtory purchases for its various
international subsidiaries.

As of March 31, 2013, the aggregate notional valuthe Company’s outstanding foreign currency famvcontracts was $32.9
million , which primarily was comprised of Canadi@ollar/U.S. Dollar, Euro/U.S. Dollar, and Poun@&&hg/Euro currency pairs with
contract maturities of 1 month . The fair valuestef Company’s foreign currency forward contraceseniabilities of $16.3 thousand and
$0.1 million as of March 31, 2013 and 2012 , refipely, and were included in accrued expenses erctimsolidated balance sheets. The fair
values of the Company'’s foreign currency forwardtcacts were assets of $4.8 thousand as of Dece3db@012 , and were included in
prepaid expenses and other current assets ontselmated balance sheet. Refer to Note 5 for @udison of the fair value measurements.
Included in other income, net were the followingaamts related to changes in foreign currency exgbaates and derivative foreign curre
forward contracts:

Three Months Ended

March 31,
(In thousands) 2013 2012
Unrealized foreign currency exchange rate gairssése) $ (606) $ 1,68¢
Realized foreign currency exchange rate gainsd€k)ss (599) 782
Unrealized derivative gains (losses) (22) 554
Realized derivative gains (losses) 1,461 (2,940

Interest Rate Risk Management

In order to maintain liquidity and fund busines®giions, the Company enters into long term delangements with various lenders
which bear a range of fixed and variable ratesirest. The nature and amount of the Companytstienm debt can be expected to vary as a
result of future business requirements, market itiond and other factors. The Company may eleenter into interest rate swap contracts to
reduce the impact associated with interest ratdifations. In December 2012, the Company begaizinglan interest rate swap contract to
convert a portion of variable rate debt under tB®$ millionloan to fixed rate debt. The contract pays fixed eeteives variable rates of
interest based on one-month LIBOR and has a matdaiie of December 2019. The interest rate swapactris accounted for as a cash flow
hedge and accordingly, the effective portion of¢hanges in fair value are recorded in other colmsive income and reclassified into
interest expense over the life of the underlyingtaligation.Refer to Note 3 for a discussion of long term debt.

As of March 31, 2013, the notional value of the@any's outstanding interest rate swap contract8a2&0 million . During the three
months ended March 31, 2013 , the Company recaadefi6.4 thousand increase in interest expensesanting the effective portion of the
contract, reclassified from accumulated other cahensive income. The fair value of the interest satap contract was an asset of $22.6
thousand as of March 31, 2013, and was includedher long term assets on the consolidated balsimeet.

The Company enters into derivative contracts widjanfinancial institutions with investment gradedit ratings and is exposed to
credit losses in the event of non-performance bgeffinancial institutions. This credit risk is geally limited to the unrealized gains in the
foreign currency forward contracts. However, therPany monitors the credit quality of these finahiriatitutions and considers the risk of
counterparty default to be minimal.

8. Provision for Income Taxes

The effective rates for income taxes were 39.9%366% for the three months ended March 31, 20812 , respectively. The
effective tax rate for the three months ended M&%th013 was higher than the effective tax rate¢te three months ended March 31, 2012
primarily due to state tax credits and favorable-time discrete items included in the 2012 effextax rate. The Company’s annual 2013
effective tax rate is expected to be approxima3@ly¥% to 39.5% .
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9. Earnings per Share

The following represents a reconciliation from lbasirnings per share to diluted earnings per share:

Three Months Ended

March 31,
(In thousands, except per share amounts) 2013 2012
Numerator
Net income $ 7,812 $ 14,66
Net income attributable to participating securities (8) (59
Net income available to common shareholders (1) $ 7,806 $ 14,60:
Denominator
Weighted average common shares outstanding 104,75: 103,41
Effect of dilutive securities 2,19¢ 1,85¢
Weighted average common shares and dilutive sessugtitstanding 106,94¢ 105,27:
Earnings per share - basic $ 0.07 $ 0.14
Earnings per share - diluted $ 007 $ 0.14
(1) Basic weighted average common shares ouistand 104,75: 103,41«
Basic weighted average common shares outstandihgaaticipating securities 104,89¢ 103,84
Percentage allocated to common stockholders 99.%% 99.6%

Effects of potentially dilutive securities are peated only in periods in which they are dilutivéoc options and restricted stock units
representing 0.1 million and 0.2 million shares@mmon stock outstanding for the three months eiedh 31, 2013 and 2012,
respectively, were excluded from the computatiodilited earnings per share because their effeatdMoave been anti-dilutive.

10. Segment Data and Related Information

The Company’s operating segments are based onhe@Hief Operating Decision Maker (“CODM”) makegidéns about allocating
resources and assessing performance. As such(Qb®Geceives discrete financial information by gesgghic region based on the
Company’s strategy to become a global brand. Tgesgraphic regions include North America; Latin Aioa&; Europe, the Middle East and
Africa (‘EMEA"); and Asia. The Company’s operatisggments are based on these geographic regiortsgeagraphic segment operates
exclusively in one industry: the development, mangand distribution of branded performance aplpévetwear and accessories. Due to the
insignificance of the EMEA, Latin America and Asiperating segments, they have been combined ih&r &reign countries for disclosure
purposes.

The geographic distribution of the Company’s ngeraies and operating income are summarized irotlwving tables based on the
location of its customers and operations. Net reesirepresent sales to external customers forssgpghent. In addition to net revenues,
operating income is a primary financial measurelusethe Company to evaluate performance of eagimeet. Intercompany balances were
eliminated for separate disclosure and corporgerses from North America have not been allocatediter foreign countries.

Three Months Ended

March 31,
(In thousands) 2013 2012
Net revenues
North America $  440,86¢ $ 362,52:
Other foreign countries 30,74( 21,86¢
Total net revenues $ 471,60¢ $ 384,38
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(In thousands)

Operating income

North America

Other foreign countries
Total operating income

Interest expense, net

Other expense, net

Income before income taxes

Net revenues by product category are as follows:

(In thousands)

Apparel

Footwear

Accessories
Total net sales

License revenues

Total net revenues

11

Three Months Ended
March 31,

2013 2012

13,127 $ 22,36.

368 2,04z
13,49: 24,40:
(725) (1,355)
24C 82

13,000 $ 23,13(

Three Months Ended

March 31,
2013 2012
345,52t $ 283,33:
80,78 63,66
36,08: 29,63¢
462,39: 376,62¢
9,213 7,76(

471,60¢ $ 384,38¢
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward-Looking Statements

Some of the statements contained in this Form Hhthe documents incorporated herein by referéhaay) constitute forward-
looking statements. Forward-looking statementdedimexpectations, beliefs, projections, futurngland strategies, anticipated events or
trends and similar expressions concerning matteitsare not historical facts, such as statemegtrdeng our future financial condition or
results of operations, our prospects and stratdégidsiture growth, the development and introductis new products, and the implementa
of our marketing and branding strategies. In maases, you can identify forward-looking statememgtseoms such as “may,” “will,”
“should,” “expects,” “plans,” “anticipates,” “beles,” “estimates,” “predicts,” “outlook,” “potentid the negative of these terms or other
comparable terminology.

The forward-looking statements contained in thism-@0-Q and the documents incorporated herein teyence (if any) reflect our
current views about future events and are subjedsks, uncertainties, assumptions and changeisaamstances that may cause events ¢
actual activities or results to differ significanfrom those expressed in any forward-looking steset. Although we believe that the
expectations reflected in the forward-looking staats are reasonable, we cannot guarantee futargsevesults, actions, levels of activity,
performance or achievements. Readers are cautiwted place undue reliance on these forward-lapkilatements. A number of important
factors could cause actual results to differ matigrfrom those indicated by these forward-lookstgtements, including, but not limited to,
those factors described in our Annual Report omFb0-K for the year ended December 31, 2012 filgt the Securities and Exchange
Commission (“SEC”) (our “ 2012 Form 10-K") or inisthForm 10-Q under “Risk Factors”, if included hareand “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” (‘“MD&A"). These factors include witholitnitation:

» changes in general economic or market conditioatsdbuld affect consumer spending and the finataalth of our retail custome
» our ability to effectively manage our growth anchare complex, global busine

» our ability to effectively develop and launch neémnovative and updated produt

» our ability to accurately forecast consumer denfandur products and manage our inventory in respdo changing deman

* increased competition causing us to reduce tisegpof our products or to increase significaotly marketing efforts in order to avoid
losing market share;

» fluctuations in the costs of our produ

» loss of key suppliers or manufacturers or failaf our suppliers or manufacturers to produceetiver our products in a timely or cost-
effective manner;

e our ability to further expand our business glgband to drive brand awareness and consumer &eep of our products in other
countries;

e our ability to accurately anticipate and responddasonal or quarterly fluctuations in our opegatesults

« our ability to effectively market and maintain asfive brand imag:

e our ability to comply with trade and other regutats

« the availability, integration and effective opeoatiof management information systems and othentdoby; an

» our ability to attract and retain the services af senior management and key employ

The forward-looking statements contained in this-@0-Q reflect our views and assumptions onlyfah@date of this Form 10-Q.
We undertake no obligation to update any forwamkiog statement to reflect events or circumstadtes the date on which the statement is
made or to reflect the occurrence of unanticipatezhts.

Overview

We are a leading developer, marketer and distritaftbranded performance apparel, footwear andsscces. The brand’s moisture-
wicking fabrications are engineered in many différdesigns and styles for wear in nearly every atero provide a performance alternative
to traditional products. Our products are sold dwitle and worn by athletes at all levels, from Yotat professional, on playing fields around
the globe, as well as by consumers with activetyfies.

We are a growth company as evidenced by the inerieaset revenues to $1,834.9 million in 2012 fi$n25.2 million in 2008 . We
reported net revenues of $471.6 million for thetfthree months of 2013 , which represented a 2thé#éase from the first three months of
2012 . We believe that our growth in net revenuesiieen driven by a growing interest in performgmoéucts and the strength of the Under
Armour brand in the marketplace. We plan to corgitmincrease our net
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revenues over the long term by increased salearadjgparel, footwear and accessories, expansioaroffholesale distribution sales channel,
growth in our direct to consumer sales channelexpénsion in international markets. Our directdosumer sales channel includes our
factory house and specialty stores, website aradagatNew offerings for 2013 include UA HEATGEARSonic apparel, UA Spine Venom
running footwear and ARMOUR3Y fitness monitoring and tracking system.

Our operating segments are geographic and includtthMmerica; Latin America; Europe, the Middle Easd Africa (‘EMEA”"); and
Asia. Due to the insignificance of the EMEA, LaAmerica and Asia operating segments, they have beeibined into other foreign
countries for disclosure purposes.

Segment operating income consists of the revenelesrgted by that segment, less the cost of goddsied selling, general and
administrative costs that are incurred directlytfit segment, as well as an allocation of certaimrally managed costs, such as our
distribution facility costs. Corporate costs, whaate included in our North America operating segmieclude costs related to company-wide
administrative costs and debt service costs. Tadsenistrative costs include corporate office suppmsts relating to accounting, human
resources, legal, information technology, as welt@sts related to overall corporate management.

General

Net revenues comprise both net sales and licensaues. Net sales comprise sales from our primargygt categories, which are
apparel, footwear and accessories. Our licenseue@geconsist of fees paid to us by our licenseexéhange for the use of our trademarks on
products such as socks, team uniforms, baby arsd &mbarel, eyewear and inflatable footballs angkbtballs, as well as the distribution of
our products in Japan.

Cost of goods sold consists primarily of producttspinbound freight and duty costs, outbound freggsts, handling costs to make
products floor-ready to customer specificationgaity payments to endorsers based on a predetadmereentage of sales of selected
products and write downs for inventory obsolescembe fabrics in many of our products are made arity of petroleum-based synthetic
materials. Therefore our product costs, as wetilwsnbound and outbound freight costs, could bectéd by long term pricing trends of oil.
In general, as a percentage of net revenues, weregpst of goods sold associated with our apperglaccessories to be lower than that of
our footwear. No cost of goods sold is associatiéld ieense revenues.

We include outbound freight costs associated with@ng goods to customers as cost of goods soldgkier, we include the majority
of outbound handling costs as a component of ggljeneral and administrative expenses. As a rasuligross profit may not be comparable
to that of other companies that include outbourmitiiag costs in their cost of goods sold. Outbobaddling costs include costs associated
with preparing goods to ship to customers and itec@sts to operate our distribution facilities.€Bk costs, included within selling, general
and administrative expenses, were $9.0 million®nad million for the three months ended March 3112and 2012 , respectively.

Our selling, general and administrative expensesisbof costs related to marketing, selling, patdanovation and supply chain and
corporate services. Personnel costs are includdese categories based on the employfeestion. Personnel costs include salaries, ben
incentives and stock-based compensation relatdtetemployee. Our marketing costs are an impodawer of our growth. Marketing costs
consist primarily of commercials, print ads, leageam, player and event sponsorships and depmecitpense specific to our in-store
fixture program. In addition, marketing costs ird#ducosts associated with our Special Make-Up Sbogitéd at one of our distribution
facilities where we manufacture a limited numbepiafducts primarily for our league, team, played ament sponsorships. Selling costs
consist primarily of costs relating to sales thiowgir wholesale channel, commissions paid to théndies and the majority of our direct to
consumer sales channel costs, including the cdsictdry house and specialty store leases. Pradneotation and supply chain costs include
our apparel, footwear and accessories product atrary, sourcing and development costs, distributémility operating costs, and costs
relating to our Hong Kong and Guangzhou, Chinaceffiwhich help support product development, manwrfiag, quality assurance and
sourcing efforts. Corporate services primarily d¢sinsf corporate facility operating costs and compaide administrative expenses.

Other income, net consists of unrealized and redlgains and losses on our foreign currency dérvéinancial instruments and
unrealized and realized gains and losses on adimssnthat arise from fluctuations in foreign cuogexchange rates relating to transactions
generated by our international subsidiaries.
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Results of Operations

The following table sets forth key components af @sults of operations for the periods indicategth in dollars and as a percentag
net revenues:

Three Months Ended

March 31,
(In thousands) 2013 2012
Net revenues $ 471,606 $ 384,38
Cost of goods sold 255,05° 209,18!
Gross profit 216,55 175,20:
Selling, general and administrative expenses 203,05¢ 150,80:
Income from operations 13,49: 24,40:
Interest expense, net (725) (1,35%
Other expense, net 24C 82
Income before income taxes 13,00° 23,13(
Provision for income taxes 5,19: 8,46¢
Net income $ 7,814 % 14,66

Three Months Ended

March 31,
(As a percentage of net revenues) 2013 2012
Net revenues 100.C% 100.C(%
Cost of goods sold 54.1% 54.4%
Gross profit 45.C % 45.€ %
Selling, general and administrative expenses 43.1% 39.2%
Income from operations 28% 6.2%
Interest expense, net (0.2% (0.9%
Other expense, net 0.1% — %
Income before income taxes 2.8% 6.C %
Provision for income taxes 1.1% 22%
Net income 1.7% 3.8%

Consolidated Results of Operations
Three Months Ended March 31, 2013 Compared to Thre®onths Ended March 31, 2012

Net revenuesincreased $87.2 million , or 22.7% , to $471.6 imllfor the three months ended March 31, 2013 f$0884.4 million for
the same period in 2012 . Net revenues by prodategory are summarized below:

Three Months Ended March 31,

(In thousands) 2013 2012 $ Change % Change
Apparel $ 345,52¢ $ 283,33 $ 62,19¢ 22.(%
Footwear 80,78: 63,66! 17,12( 26.9%
Accessories 36,08: 29,63¢ 6,44 21.8%
Total net sales 462,39: 376,62¢ 85,76 22.8%
License revenues 9,217 7,76( 1,457 18.8%
Total net revenues $ 47160( $ 384,38 $ 87,21¢ 22.71%

Net salesincreased $ 85.8 million , or 22.8% , to $ 462.4iam for the three months ended March 31, 20131f®376.6 million during
the same period in 2012 . The increase in net paiewrily reflects:

e $29.3 million, or 30.9%, increase in direct tmsumer sales, led by growth in our Ecommerce lessiralong with 20 additional
stores globally, or a 22.2% increase, since Maf22 and

e unit growth driven by increased distribution arelv offerings in multiple product categories, magnificantly in our baselayer and
training apparel, including new UA HEATGEARSonic apparel and ArmourBra, running footwear,udiailg UA Spine Venom, and



headwear accessories.

14




Table of Contents

Licenserevenues increased $1.4 million, or 18.8% , to $ 9.2 milli@m the three months ended March 31, 2013 fronB$illion during the
same period in 2012 . This increase in licensemees was a result of increased distribution andimoeed unit volume growth by our
licensees.

Gross profit increased $41.4 million to $ 216.6 million for tteee months ended March 31, 2013 from $ 175.2anifor the same
period in 2012 . Gross profit as a percentage bfenenues, or gross margin, increased 30 basmspti 45.9% for the three months ended
March 31, 2013 compared to 45.6% during the sameg@ 2012 . The increase in gross margin peagsivas primarily driven by the
following:

» approximate 100 basis point increase driven grilmby lower North American apparel product ingosts. We expect North
American product input cost favorability will contie through the first half of 2013.

The above increase was partially offset by thewealecreases:

» approximate 35 basis point decrease driven leg snix. The sales mix impact was primarily driv@nincreased sales of excess
inventory through our factory house outlet storelewaer prices, along with increased lower margites to our distributors in Latin
America. We expect the sales mix impact will becdaworable as we move through the remainder of 2013

« approximate 35 basis point decrease driven glgdriinbound freight, partially due to supply chelrallenges, required to meet
customer demand. We expect this year over yeatinegempact will continue through the first half 2013.

Salling, general and administrative expenses increased $ 52.3 million to $ 203.1 million for ttheee months ended March 31, 26d@n
$150.8 million for the same period in 2012 . Aseagentage of net revenues, selling, general andhégtrative expenses increased to 43.1%
for the three months ended March 31, 2013 compar88.2% for the same period in 2012 . These changee primarily attributable to the
following:

»  Marketing costs increased $18.6 million to $6ai8ion for the three months ended March 31, 2608 $44.2 million for the same
period in 2012 primarily due to key marketing caigpa, including the | WILL®innovation campaign, as well as increased
sponsorship of collegiate and professional teardsasimetes, including Tottenham Hotspur FootballlCIAs a percentage of net
revenues, marketing costs increased to 13.3% éothttee months ended March 31, 2013 from 11.5%hfsame period in 2012
primarily due to the items noted above.

» Selling costs increased $12.8 million to $50iBiom for the three months ended March 31, 2018rfi$37.8 million for the same
period in 2012 . This increase was primarily dudigher personnel and other costs incurred foctminued expansion of our direct
to consumer distribution channel. As a percentdgebrevenues, selling costs increased to 10. #héthree months ended March
31, 2013 from 9.8% for the same period in 2012 prily due to the items noted above.

*  Product innovation and supply chain costs ireeda$11.6 million to $49.3 million for the three mios ended March 31, 2013 from
$37.7 million for the same period in 2012 primadiye to higher costs incurred for the design anmcsog of our expanding apparel,
footwear and accessory lines along with higherritige compensation costs. As a percentage of metiees, product innovation and
supply chain costs increased to 10.5% for the thmeeths ended March 31, 2013 compared to 9.8%h&same period in 2012
primarily due to increased incentive compensatiosts

» Corporate services costs increased $9.3 milbd®10.4 million for the three months ended Marth2)13from $31.1 million for the
same period in 2012 . This increase was primattiybatable to higher incentive compensation anchiadstrative costs. As a
percentage of net revenues, corporate services icaseased slightly to 8.6% for the three montiteel March 31, 2013 compared
to 8.1% for the same period in 2012 .

Income from operations decreased $ 10.9 million , or 44.7% , to $ 13.3iomilfor the three months ended March 31, 2013 4.4
million for the same period in 2012 . Income fropemtions as a percentage of net revenues decrea®6® for the three months ended
March 31, 2013 from 6.3% for the same period in20This decrease was primarily driven by the timfignarketing expenses and incree
incentive compensation, partially offset by theh@ggross profit percentage noted above.

Interest expense, net decreased $0.7 million to $ 0.7 million for thegdmonths ended March 31, 2013 from $ 1.4 millmrilie same
period in 2012 . This decrease was primarily dueigber interest in 2012 on debt assumed in cormeetith the acquisition of our corporate
headquarters.

Other expense, net increased $0.1 million to $ 0.2 million for the éermonths ended March 31, 2013 from $ 0.1 millarttie same
period in 2012 . This increase was due to highegams on the combined foreign currency exchaatgeahanges on transactions
denominated in foreign currencies and our deriestinancial instruments as compared to the prioioge
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Provision for income taxes decreased $ 3.3 million to $ 5.2 million during theee months ended March 31, 2013 from $ 8.5 onilli
during the same period in 2012 . For the three hahded March 31, 2013, our effective tax rate 389% compared to 36.6% for the
same period in 2012 . The effective rate for theghmonths ended March 31, 2013 was higher thaeftletive rate for the three months
ended March 31, 2012 primarily due to state taditseand favorable one-time discrete items incluidettie 2012 effective tax rate. Our 2013
annual effective tax rate is expected to be apprately 39.0 to 39.5%.

Segment Results of Operations
Three Months Ended March 31, 2013 Compared to Thredonths Ended March 31, 2012
Net revenues by geographic region are summarized below:

Three Months Ended March 31,

(In thousands) 2013 2012 $ Change % Change

North America $ 440,86(f $ 362,520 $ 78,341 21.6%

Other foreign countries 30,74( 21,86¢ $ 8,87 40.6%
Total net revenues $ 47160( $ 384,38 $ 87,21¢ 22.1%

Net revenues in our North America operating segrimemeased $78.4 million to $ 440.9 million for ttheee months ended March 31,
2013 from $ 362.5 million for the same period irl2@rimarily due to the items discussed above énGbnsolidated Results of Operations.
Net revenues in other foreign countries increase8 fillion to $30.7 million for the three months ended March 311.2from $21.9 million
for the same period in 2012 primarily due to uaies growth to distributors in our Latin Americgpeoating segment and growth in our
EMEA operating segment.

Operating income by geographic region is summarized below:

Three Months Ended March 31,

(In thousands) 2013 2012 $ Change % Change

North America $ 13,127 $ 22,36. $ (9,239 (41.9%

Other foreign countries 36E 2,04 (1,677) (82.%
Total operating income $ 13,49: $ 24,40: $ (20,91)) (44.1%

Operating income in our North America operatingnsegt decreased $9.3 million to $ 13.1 million foe three months ended March
31, 2013 from $ 22.4 million for the same perio@@12 primarily due to the items discussed abowhenConsolidated Results of Operations.
Operating income in other foreign countries deadakl.6 million to $ 0.4 million for the three mhatended March 31, 2013 from $ 2.0
million for the same period in 2012 primarily dwethe costs associated with our continued investmeesupport our international expansion
in our EMEA and Asia operating segments.

Seasonality

Historically, we have recognized a majority of ot revenues and a significant portion of our inedrom operations in the last two
quarters of the year, driven primarily by increasatts volume of our products during the fall sgliseason, including our higher priced cold
weather products, along with a larger proportiohigher margin direct to consumer sales. The lef/eur working capital generally reflects
the seasonality and growth in our business.

Financial Position, Capital Resources and Liquidity

Our cash requirements have principally been forkimor capital and capital expenditures. We fundwarking capital, primarily
inventory, and capital investments from cash flékesn operating activities, cash and cash equivalenthand and borrowings available
under our credit and long term debt facilities. @urking capital requirements generally reflect se@sonality and growth in our business as
we recoghize the majority of our net revenues élihck half of the year. Our capital investmenigehiacluded expanding our Btore fixture
and branded concept shop program, improvements)gahsion of our distribution and corporate faeiitto support our growth, leasehold
improvements to our new factory house and specitiyes, and investment and improvements in infGomaechnology systems.

Our inventory strategy is focused on continuingneet consumer demand while improving our invengdfigiency over the long term
by putting systems and processes in place to ingpoow inventory management. These systems andgsesare designed to improve our
forecasting and supply planning capabilities. Idiidn to systems and processes, key areas of thatisve believe will enhance inventory
performance are SKU rationalization, added diseg@hround the purchasing of product, productiod teme reduction, and better planning
and execution in selling of excess inventory thioogr factory house stores and other liquidaticanciels.
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We believe our cash and cash equivalents on hasti,foom operations and borrowings available tanger our credit and long term
debt facilities will be adequate to meet our ligtyicheeds and capital expenditure requirementsifteast the next twelve months. We may
require additional capital to meet our longer tdéiquidity and future growth needs. Although we bek we have adequate sources of liqui
over the long term, a prolonged economic recessianslow recovery could adversely affect our bestnand liquidity. In addition, instabili
in or tightening of the capital markets could adedy affect our ability to obtain additional capita grow our business and will affect the ¢
and terms of such capital.

Cash Flows

The following table presents the major componehtsed cash flows provided by and used in operaiimggsting and financing
activities for the periods presented:

Three Months Ended

March 31,
(In thousands) 2013 2012
Net cash provided by (used in):
Operating activities $ (74,53¢) $ (73,049
Investing activities (18,329 (9,037)
Financing activities 7,44¢ 14,42t
Effect of exchange rate changes on cash and casyaénts (709%) (672)
Net decrease in cash and cash equivalents $ (86,119 $ (68,337

Operating Activities

Operating activities consist primarily of net incemdjusted for certain non-cash items. Adjustmentet income for non-cash items
include depreciation and amortization, unrealizegifyn currency exchange rate gains and lossesedam disposals of property and
equipment, stockased compensation, deferred income taxes and ebamgeserves and allowances. In addition, opayaiash flows incluc
the effect of changes in operating assets anditiabj principally inventories, accounts receivabhcome taxes payable and receivable,
prepaid expenses and other assets, accounts payabéecrued expenses.

Cash used in operating activities increased $1lomto $74.5 million for the three months endedigh 31, 2013 from $73.0 million
during the same period in 2012 . The increase sh aaed in operating activities was due to an as®én net cash outflows from operating
assets and liabilities of $5.0 million and decreiaseet income of $6.9 million , partially offsey lan increase in adjustments to net income for
non-cash items of $10.4 million . The increaseashcoutflows related to changes in operating assetdiabilities period over period was
primarily driven by the following:

» alarger increase in accounts receivable of@fdllion in the current period as compared togher period primarily due to the
22.8% increase in net sales during the first quaft@013 , coupled with an increased mix of satesustomers with payment terms
at the higher end of our standard terms, and

» alarger increase in inventory investments 09$aillion in the current period as compared to the priorqoeprimarily to support ke
2013 launches, partially offset by

» asmaller increase in accrued expenses and lahéities of $14.3 million in the current peri@s compared to the prior period,
primarily due to the timing of payments for our keting investments.

Adjustments to net income for non-cash items irseddn the three months ended March 31, 2013 apa@u to the same period in
2012 primarily due to increased stock-based congigmsexpense in the current period as comparéuetprior period and an increase in
reserves and allowances in the current period empaced to a decrease in the prior period.

Investing Activities

Cash used in investing activities increased $9/Bomito $18.3 million for the three months endedreh 31, 2013 from $9.0 millicior
the same period in 2012 . This increase in castl ins@vesting activities primarily represents &otst improve and expand our distribution
and corporate facilities, along with factory hoase specialty store openings in the current yeaogeas compared to the prior period.
Capital expenditures for the full year 2013 arecipeited to be $80.0 million to $85.0 million.
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Financing Activities

Cash provided by financing activities decrease@ #iillion to $7.4 million for the three months eddéarch 31, 2013 from $14.4
million for the same period in 2012 . This decreiggarimarily due to lower excess tax benefits fretock-based compensation arrangements
and proceeds from the exercise of stock optiotisdrcurrent period as compared to the prior period.

Credit Facility

We have a credit facility with certain lending imstions. The credit facility has a term of fourays through March 2015 and provides
for a committed revolving credit line of up to $300nillion. The commitment amount under the revodvtredit facility may be increased by
an additional $50.0 million, subject to certain diions and approvals as set forth in the creditament. No balances were outstanding L
the revolving credit facility during the three mbatended March 31, 2013 and 2012 .

The credit facility may be used for working capiald general corporate purposes and is collatechby substantially all of our assets
and certain of our domestic subsidiaries (othem thademarks and the land, buildings and othet@ssenprising our corporate headquarters)
and by a pledge of 65% of the equity interestseofain of our foreign subsidiaries. Up to $5.0 ol of the facility may be used to support
letters of credit, of which none were outstandiegpfMarch 31, 2013 and 2012 . We are requireddamtain a certain leverage ratio and
interest coverage ratio as set forth in the craglieement. As of March 31, 2013, we were in coamgk with these ratios. The credit
agreement also provides the lenders with the giditeduce the borrowing base, even if we arempliance with all conditions of the credit
agreement, upon a material adverse change to giedss, properties, assets, financial conditioesults of operations. The credit agreement
contains a number of restrictions that limit ouiligh among other things, and subject to certaimtled exceptions, to incur additional
indebtedness, pledge our assets as security, guaraiigations of third parties, make investmentsjergo a merger or consolidation, dispose
of assets, or materially change our line of businesaddition, the credit agreement includes a<default provision whereby an event of
default under other debt obligations, as definetthéncredit agreement, will be considered an ewtdefault under the credit agreement.

Borrowings under the credit facility bear interbased on the daily balance outstanding at LIBORh(wd rate floor) plus an applicable
margin (varying from 1.25% to 1.75%) or, in certaases a base rate (based on a certain lendintgtiosts Prime Rate or as otherwise
specified in the credit agreement, with no raterjglus an applicable margin (varying from 0.2598t75%). The credit facility also carrie
commitment fee equal to the unused borrowings plidt by an applicable margin (varying from 0.25840t35%). The applicable margins
are calculated quarterly and vary based on ourdgpeeratio as set forth in the credit agreement.

The credit facility included a $25.0 million terman facility. In May 2011, we borrowed $25.0 milliander the term loan facility to
finance a portion of the acquisition of our headtgra and repaid it in December 2012. The intaston the term loan was 1.7% during the
three months ended March 31, 2012 .

Long Term Debt

We have long term debt agreements with variousdentb finance the acquisition or lease of qualdytapital investments. Loans
under these agreements are collateralized bytdiéirson the related assets acquired. As thesseaggnts are not committed facilities, each
advance is subject to approval by the lenders. thatdilly, these agreements include a cross defaaltision whereby an event of default
under other debt obligations, including our créaldlity, will be considered an event of defaultden these agreements. These agreements
require a prepayment fee if we pay outstanding ansoahead of the scheduled terms. The terms afrdut facility limit the total amount of
additional financing under these agreements toddflion , of which $18.0 million was availablerfadditional financing as of March 31,
2013 . As of March 31, 2013, December 31, 20X2March 31, 2012 , the outstanding principal batéamcder these agreements was $10.9
million , $11.9 million and $12.8 million , respaatly. Currently, advances under these agreemesasihterest rates which are fixed at the
time of each advance. The weighted average inteatet on outstanding borrowings were 2.3% and 3d@%bhe three months ended March
31, 2013 and 2012 , respectively.

In July 2011, in connection with the acquisitionooir corporate headquarters, we assumed a $38i6mmibnrecourse loan secured t
mortgage on the acquired property. The assumedhadran original term of approximately 10 yearswaitscheduled maturity date of March
2013 . The loan had an interest rate of 6.73%ofAdarch 31, 2012 , the outstanding balance ordae was $38.0 million . In addition, in
connection with this loan, we were required toasgtle amounts in reserve and cash collateral atzols of March 31, 2012 , the restricted
cash balance was $ 5.2 million . The Company hacsimicted cash requirements as of March 31, 2013

18




Table of Contents

In December 2012, we repaid the remaining balahtigecassumed loan of $ 37.7 million and enter¢al @$50.0 million loan
collateralized by the land, buildings and tenarpiiovements comprising our corporate headquartéws.new loan has a 7 year term and
maturity date of December 2019. The loan bearsasteat one month LIBOR plus a margin of 1.50%(d, altows for prepayment without
penalty. As of March 31, 2013, the outstandingbeé on the loan was $49.5 million .

We monitor the financial health and stability of ¢enders under the revolving credit and long teleht facilities, however during any
period of significant instability in the credit nkats lenders could be negatively impacted in thkility to perform under these facilities.

Contractual Commitments and Contingencies

There were no significant changes to the contrhotbizggations reported in our 2012 Form 10-K othiean those which occur in the
normal course of business.

Critical Accounting Policies and Estimates

Our consolidated financial statements have beguaped in accordance with accounting principles galyeaccepted in the United
States of America. To prepare these financial statgs, we must make estimates and assumptionaffbet the reported amounts of assets,
liabilities, revenues and expenses, as well agigedosures of contingent assets and liabilitiestual results could be significantly different
from these estimates. We believe the following adskes the critical accounting policies that aressary to understand and evaluate our
reported financial results.

Our significant accounting policies are describedliote 2 of the audited consolidated financialestagnts included in our 2012 Form
10-K. The SEC suggests companies provide additidisalosure on those accounting policies consideresi critical. The SEC considers an
accounting policy to be critical if it is importattt our financial condition and results of opemasi@nd requires significant judgments and
estimates on the part of management in its apita©ur estimates are often based on complex jeddsn probabilities and assumptions
management believes to be reasonable, but thatlseently uncertain and unpredictable. It is gleesible that other professionals, applying
reasonable judgment to the same facts and circacesacould develop and support a range of aligmastimated amounts. For a complete
discussion of our critical accounting policies, see“Critical Accounting Policies” section of th#D&A in our 2012 Form 10-K. There were
no significant changes to our critical accountimdjgies during the three months ended March 313201

Recently Adopted Accounting Standards

In February 2013, the Financial Accounting Stangd@dard (“FASB”) issued an Accounting Standards &tpdvhich requires
companies to present either in a single note anghetically on the face of the financial stateragtite effect of significant amounts
reclassified from each component of accumulatedratbmprehensive income based on its source ariddbme statement line items
affected by the reclassification. This guidancefisctive for annual and interim reporting peritéginning after December 15, 2012. The
adoption of this pronouncement did not have a riatienpact on our consolidated financial statements

In July 2012, the Financial Accounting Standardaifiq(“FASB”) issued an Accounting Standards Updetéeh allows companies to
assess gualitative factors to determine the likelihof indefinite-lived intangible asset impairmand whether it is necessary to perform the
guantitative impairment test currently requiredisiguidance is effective for interim and annualigés beginning after September 15, 2012,
with early adoption permitted. The adoption of thisnouncement did not have an impact on our cateteld financial statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK
Foreign Currency Risk

We currently generate a majority of our consolidatet revenues in the U.S., and the reporting noyéor our consolidated financial
statements is the U.S. dollar. As our net revegeegrated outside of the United States increasagesults of operations could be adversely
impacted by changes in foreign currency exchangsr&or example, if we recognize foreign revenndgcal foreign currencies (as we
currently do in Canada and Europe) and if the ddlar strengthens, it could have a negative impaabur foreign revenues upon translation
of those results into the U.S. dollar upon constiah of our financial statements. In addition, ave exposed to gains and losses resulting
from fluctuations in foreign currency exchange sata transactions generated by our foreign sub@dian currencies other than their local
currencies. These gains and losses are primaiifgrby intercompany transactions. These expoanesicluded in other income, net on the
consolidated statements of income.

19




Table of Contents

From time to time, we may elect to use foreign ency forward contracts to reduce the risk from exge rate fluctuations on
intercompany transactions and projected inventorghmses for our international subsidiaries. Waakoenter into derivative financial
instruments for speculative or trading purposes.

As of March 31, 2013, the aggregate notional valueur outstanding foreign currency forward coatsavas $32.9 million , which
primarily was comprised of Canadian Dollar/U.S. laglEuro/U.S. Dollar, and Pound Sterling/Euro enny pairs with contract maturities of
1 month. The foreign currency forward contractstartding as of March 31, 2013 have weighted averagtactual forward foreign
currency exchange rates of 1.01 CAD per $1.00,&@&r $1.00 and £0.84 per €1.00. The foreignenny forward contracts are not
designated as cash flow hedges, and accordingiyngds in their fair value are recorded in earnifige. fair values of our foreign currency
forward contracts were liabilities of $16.3 thousamd $0.1 million as of March 31, 2013 and 20dspectively, and were included in
accrued expenses on the consolidated balance shbetfair values of the Company’s foreign currefmyvard contracts were assets of $4.8
thousand as of December 31, 2012 , and were indludgrepaid expenses and other current assetseearohsolidated balance sheet. Refer to
Note5 to the Consolidated Financial Statements fosauwdision of the fair value measurements. Includedher income, net were the
following amounts related to changes in foreigrrency exchange rates and derivative foreign cuyrémmvard contracts:

Three Months Ended

March 31,
(In thousands) 2013 2012
Unrealized foreign currency exchange rate gairssése) $ (606) $ 1,68¢
Realized foreign currency exchange rate gainsd€k)ss (599) 782
Unrealized derivative gains (losses) (22) 554
Realized derivative gains (losses) 1,461 (2,940

Although we have entered into foreign currency famdvcontracts to minimize some of the impact oéign currency exchange rate
fluctuations on future cash flows, we cannot beigsbthat foreign currency exchange rate fluctuatioill not have a material adverse img
on our financial condition and results of operagion

Interest Rate Risk

In order to maintain liquidity and fund busines®mgiions, we enter into long term debt arrangemeittsvarious lenders which bear a
range of fixed and variable rates of interest. marire and amount of our long-term debt can be&®ggeo vary as a result of future business
requirements, market conditions and other factis may elect to enter into interest rate swap eatdrto reduce the impact associated with
interest rate fluctuations. In December 2012, wgabeutilizing an interest rate swap contract toveoha portion of variable rate debt under
the $50.0 million loan to fixed rate debt. The cant pays fixed and receives variable rates oféstebased on one-month LIBOR and has a
maturity date of December 2019. The interest napscontract is accounted for as a cash flow hedgeaccordingly, the effective portion of
the changes in fair value are recorded in otherprehensive income and reclassified into interepeage over the life of the underlying debt
obligation.

As of March 31, 2013, the notional value of outstending interest rate swap contract was $ 25libmi During the three months
ended March 31, 2013, we recorded a $ 66.4 thdusanease in interest expense, representing faetiele portion of the contract,
reclassified from accumulated other comprehensigeme. The fair value of the interest rate swaprashwas an asset of $22.6 thousand as
of March 31, 2013, and was included in other l@rgn assets on the consolidated balance sheet.

Credit Risk

We are exposed to credit risk primarily on our acts receivable. We provide credit to customerthénordinary course of busin
and perform ongoing credit evaluations. We belignat our exposure to concentrations of credit wigtk respect to trade receivables is lar
mitigated by our customer base. We believe thattiawance for doubtful accounts is sufficient tver customer credit risks ashfrch 31
2013.

Inflation

Inflationary factors such as increases in the obsur product and overhead costs may adversedgafiur operating results. Although
we do not believe that inflation has had a mateémglact on our financial position or results of gi®ns to date, a high rate of inflation in the
future may have an adverse effect on our abilitjn&antain current levels of gross margin and sgllgeneral and administrative expenses
percentage of net revenues if the selling pricesuofproducts do not increase with these increaests.
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ITEM 4. CONTROLS AND PROCEDURES

Our management has evaluated, under the superanibmith the participation of our Chief Execut®&icer and Chief Financial
Officer, the effectiveness of our disclosure coistand procedures as of the end of the period eoMey this report pursuant to Rule 1Ba(b)
under the Securities Exchange Act of 1934 (the Haxge Act”). Based on that evaluation, our Chieddtrive Officer and Chief Financial
Officer have concluded that our disclosure contamid procedures are effective in ensuring thatiméion required to be disclosed in our
Exchange Act reports is (1) recorded, processadpmrized and reported in a timely manner and (2imalated and communicated to our
management, including our Chief Executive Officed £hief Financial Officer, as appropriate to allonvely decisions regarding required
disclosure.

There has been no change in our internal contret fimancial reporting during the most recent figspaarter that has materially affect
or that is reasonably likely to materially affectranternal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1A. RISK FACTORS

The Risk Factors included in our Annual Report omfr 10-K filed with the Securities and Exchange @assion for the year ended
December 31, 2012 have not materially changed.

ITEM 6. EXHIBITS

Exhibit
No.

10.01  Under Armour, Inc. 2013 Non-Employee Dire@@ompensation Plan

31.01  Section 302 Chief Executive Officer Certtion.

31.02  Section 302 Chief Financial Officer Certfion.

32.01  Section 906 Chief Executive Officer Cergation.

32.02  Section 906 Chief Financial Officer Certtion.
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation LinldeaDocument
101.DEF XBRL Taxonomy Extension Definition LinklsaBocument
101.LAB XBRL Taxonomy Extension Label Linkbase Datent

101.PRE XBRL Taxonomy Extension Presentation LagéDocument
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SIGNATURES
Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

UNDER ARMOUR, INC.

By: /s/ BRAD D ICKERSON
Brad Dickerson
Chief Financial Officer

Date: April 30, 2013
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Exhibit 10.01

UNDER ARMOUR, INC.
2013 NON-EMPLOYEE DIRECTOR COMPENSATION PLAN

WHEREAS, Under Armour, Inc. (the “Company”) has utilized iaus arrangements pursuant to which Non
Employee Directors of the Company have been congpeador their services as a director of the Corgpan

WHEREAS, the Board of Directors of the Company (the “Boandi3hes to align director compensation n
directly with the shareholder's interest;

WHEREAS , the Board has now determined the terms and dondibf the Under Armour, Inc. 2013 Non-
Employee Director Compensation Plan (the “Plan’y aishes to formally establish the Plan;

NOW, THEREFORE , the Company through this instrument establishesttinder Armour, Inc. 2013 Non-
Employee Director Compensation Plan, in accordavitie the terms as set forth herein, which plannsaenendmel
and restatement of the 2010 Non-Employee Directom@nsation Plan.

Section 1 Interpretation

1.1 Purposes
The purposes of the Plan are:
(a) to develop a mechanism to compensate Hmployee Directors for their services to the Conypamc

(b) to provide a financial incentive that will help tH@ompany to attract and retain highly quali
individuals to serve as Non-Employee Directorshef Company.

1.2 Definitions

Wherever used in the Plan, unless otherwise defitiex following terms shall have the meanings seth
below:

(@) “ Affiliate ” means a subsidiary, division or affiliate of then@any, as determined in accordance
Section 414(b), (c) or (m) of the Code.

(b) “Award Agreement” means an award agreement by and between aBlNgleyee Director and t
Company, entered into pursuant to the terms oOimaibus Incentive Plan.

(c) “Audit Committee” means the Audit Committee of the Board of Direc




(d)

()

(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

(0)

(9)

(a)

(r)

“Board” or “Board of Directors” means those individuals who serve from time to timé¢he Board
Directors of the Company.

“Change in Control” has the meaning given to it in the Omnibus IncenEan
“Code” means the United States Internal Revenue Code8t, B amende

“Committee” means the committee of the Board of Directors taciwhthe Board of Directors h
delegated power to act under or pursuant to theipoms of the Plan, initially the Compensa
Committee.

“‘Committee Chair” means the individual who chairs a committee orlammmittee of the Board
which the Board has delegated authority with resgec certain functions, including the Au
Committee, the Compensation Committee, the Nommigaéind Governance Committee and any ¢
committee or sub-committee established by the Board

“Compensation Committe” means the Compensation Committee of the Board refcRirs

“Company” means Under Armour, Inc., a Maryland corporationd aany successor to all
substantially all of its assets or business.

“Disability” has the meaning given to it in the Omnibus IncenElan.
“Deferred Stock Unil” means an interest credited under the DSU Plan. X8l represents t

Company's obligation to issue one share of comntocksn accordance with the terms of the [
Plan.

“DSU Plar” means the Under Armour, Inc. 2006 N&mployee Directors Deferred Stock Unit Plar
amended and restated from time to time.

“ Effective Date” of the Plan is January 1, 20

“ Grant Date ” means the date of an annual shareholder meetiagided however, that with respec
an Initial Restricted Stock Unit Grant made to anMionployee Director in accordance with Sectior
below, “Grant Date'means the first day of the month coincident withnext following the date tl
Non-Employee Director commences Board service.

“Initial Restricted Stock Unit Grant” means an equity grant made under Section 4.1 ©ftain

“Lead Director” Independent Director appointed by the Board taaadiaison between Directors, C
and other members of Management.

“Nominating and Governance Committe” means the Corporate Governance Committee of thed
of Directors.




(s)

(t)

(u)

v)

(W)

)

v)

Section 2

“Non-Employee Director” means a member of the Board of Directors who isamoémployee of tt
Company or any Affiliate of the Company.

“Omnibus Incentive Plar” means the Under Armour, Inc. 2005 Omnibus Ldiegm Incentive Pla
as amended and restated from time to time.

“Plan” means this Under Armour, Inc. 2013 NBmployee Director Compensation Plan, as ame
and restated from time to time.

“Plan Year’” means the twelve month period beginning on Janfieamd ending on December 31
each year.

“RSU’ means a restricted stock unit granted under thei@mrincentive Pla

“Quarter” means each Company fiscal calendar quarter, whregmb on January 1, April 1, July
and October 1 of each year.

“Separation from Service’ or “ Separate from Servic” means a Nof=mployee Director ceasing
be a member of the Board for any reason, determimedcordance with Code Section 409A anc
guidance issued thereunder, including ProposedsTReg. Section 1.409A) (or any successor i
or regulation thereto).

Eligibility

Each NonEmployee Director shall be eligible to participatieghe Plan on the date he or she is first appd
or nominated to the Board, in accordance withetms.

Section 3

(@)

(b)

()

Compensatior

3.1 Annual Retainer

Subject to the other provisions of this Plan, edoh-Employee Director shall receive an annual ret:
of Fifty Five Thousand Dollars ($55,000) in instaéints of Thirteen Thousand Seven Hundred
Dollars ($13,750) each Quarter, paid in arrears.

Non-Employee Directors appointed or elected to the 8ahring a Quarter and those who Sepi
from Service during a Quarter shall receiverecrata payment for that Quarter based on the numt
days of service as a Board member in the Quarter.

A Non-Employee Director may elect to defer all of theueabf the Annual Retainer as DSUs unde
DSU Plan, in accordance with its terms.

3.2 Annual Retainer for Lead Director

3




() The Lead Directors shall receive an annual retash@&mwenty Five Thousand Dollars ($25,000) in
installments of Six Thousand Two Hundred Fifty Rodl ($6,250) each Quarter, paid in arrears.

(b) Lead Director may elect to defer all of the valdethee Annual Retainer for Lead Director as D:.
under the DSU Plan, in accordance with its terms.

3.2Expense

Each NonEmployee Director shall be reimbursed for his or reasonable expenses incurred for atter
meetings and otherwise acting on the Company'slbdlmathe extent that any reimbursement underRlam provide
for a “deferral of compensationivithin the meaning of Section 409A of the Code, tlig amount eligible f
reimbursement in one calendar year may not affextamount eligible for reimbursement in any otreewrdar yea
(i) the right to reimbursement is not subject tquidation or exchange for another benefit, ang @ny sucl
reimbursement of an expense must be made on arebii® last day of the calendar year followingdhkendar year
which the expense was incurred.

3.4 Committee Chairs

(a) In addition to fees otherwise paid hereunder, éasmmittee Chair shall be paid a Committee C
annual retainer, as follows:

Committee Chair Annual Retainer
Audit Committee $15,000
Compensation Committee $12,500
Nominating and Governance Committee $10,000

(b) Whether the Committee Chair of an additional corterior sulzommittee established by the Boar
entitled to a Committee Chair annual retainer, #mel amount of such retainer, if any, shall
determined by the Board, solely in its discretion.

(c) Committee Chair annual retainer fees shall be paghual Quarterly payments, in arrears, and st
to the rules set forth at Section 3.1 (b) above.

(d) A Non-Employee Director may elect to defer all of theueabf the Committee Chair annual retaine
DSUs under the DSU Plan, in accordance with itmser

Section 4 Equity Grants




(@)

(b)

4.1 Initial Restricted Stock Unit Grant

On the Grant Date applicable to Initial Restric&dck Unit Grants, each new N&mployee Directc
shall be granted an RSU with an equivalent valuefathe Grant Date of One Hundred Thous
Dollars ($100,000).

RSUs will be granted under and pursuant to thedesfithe Omnibus Incentive Plan and subject t
terms of an Award Agreement by and between eachBioployee Director and the Company. E
RSU shall vest 1/3annually while the Nor=mployee Director continues to serve as a Board lvee
starting with the first anniversary of the Grant®aJpon vesting, each RSU shall be settled irfdha
of a DSU, and shall be deferred in accordance thighterms of the DSU Plan. DSU interests she
settled in the form of Company stock on the da# i six (6) months from the date the Board mei
incurs a Separation from Service and otherwise@o@ance with Section 4 of the DSU Plan.

(c)Non-Employee Directors who are Board Members on thedtffe Date are not eligible for this RSU gr

4.2 Annual Restricted Stock Unit Grant

Each NonEmployee Director who serves as a Board Membeénetlose of each annual shareholder me
of the Company shall be awarded the number of R&jisvalent in value as of the Grant Date to Sevé&ing
Thousand Dollars ($75,000). Annual RSUs shall 10@%t on the date of the next shareholder meetithgwfimg the
Grant Date, if the Nommployee Director is a Board member at that tim@omJ vesting, each RSU shall
immediately settled in the form of a DSU, and shalldeferred in accordance with the terms of th&) P&an. DSL
interests shall be settled in the form of Compaiogks on the date that is six (6) months from theedhe Boar
member incurs a Separation from Service, and oikerin accordance with Section 4 of the DSU Plan.

(@)

(b)

4.3 Rules Applicable to Equity Grants

The Board, in its discretion, shall determine wkethnd to what extent a grant under this Secti@ric
a NonEmployee Director who begins service as a Board beerather than at an annual shareho
meeting shall be prorated for the first year of Bloservice.

Notwithstanding anything contained herein to that@ry, all grants under this Section 4 shall 1
vest upon the death or Disability of a NBmployee Director, or upon a Change in Control. h
vesting pursuant to this Section 4.3(b), RSUs df@bettled in the form of shares of Company con
stock (with fractional shares settled in cash)uesk directly to the Nommployee Director or h
beneficiary, and shall not be settled as DSUsemdBU Plan.




Section 5 General
5.1 Successors and Assig

The Plan shall be binding on the Company and itsesssors and assigns and each Horployee Director ar
his or her heirs and legal representatives andngrreceiver or trustee in bankruptcy or represerdaif creditors ¢
the Company or Non-Employee Director, as the casge lve.

5.2 Amendment or Termination of the Plar

The Board shall have the right and power at ang tand from time to time to amend the Plan in wiwolén
part and at any time to terminate the Plan; prayid®wever, that an amendment to the Plan may bdittaned ol
the approval of the shareholders of the Compargnd to the extent the Board determines that sugnosagl ic
necessary or appropriate. No termination, amendmoembodification of the Plan shall adversely afficany materiz
way any award previously granted under the Plathoui the written consent of the affected Non-Emp&Director.

5.3 Limitations on Rights of Non-Employee Directors

(a) Any and all of the rights of the NdBmployee Directors respecting payments under tae shall not t
transferable or assignable other than by will @& kows of descent and distribution, nor shall the
pledged, encumbered or charged, and any attendiat $0 shall be void.

(b) Any liability of the Company to any NoBmployee Director with respect to receipt of paymemde
this Plan shall be based solely upon contractuidatiions created by the Plan. Neither the Come
nor the Board shall be liable for any actions takeaccordance with the terms of the Plan.

5.4 Compliance with Law
The obligations of the Company with respect to payts hereunder are subject to compliance wit
applicable laws and regulations. In connection with Plan, each NoBmployee Director shall comply with
applicable laws and regulations and shall furnigh €Company with any and all information and undenigs as ma
be required to ensure compliance therewith.
5.5 Governing Law
The Plan shall be governed by and construed inrdance with the laws of Maryland. The Plan is
intended to comply with the requirements of secd@9A of the Code, to the extent such section appknd to tf
extent applicable, this Plan shall be interpreted manner consistent with that intent.

5.6 Administration

The Committee shall have complete discretionarhaity and power to (i) construe, interpret and adstel
the Plan and any agreement or instrument entetedinder the Plan,




(ii) establish, amend and rescind any rules andla¢igns relating to the Plan, (iii) make any otdeterminations th
the Committee deems necessary or desirable faadhenistration of the Plan, including without ligiiton decision
regarding eligibility to participate and the amoamd value of any payment, and (iv) delegate t@rofiersons ar
duties and responsibilities relating to the adntiatgon of the Plan. The Committee may correct defect or suppl
any omission or reconcile any inconsistency or guiby in the Plan in the manner and to the exteat@ommitte
deems, in its sole and absolute discretion, nepessalesirable. No member of the Committee shalli&ble for an
action or determination made in good faith. Anyidien of the Committee with respect to the admraisbn ani
interpretation of the Plan shall be binding andatasive for all purposes and on all persons, indgdhe Compan
all Non-Employee Directors and any other personntfeg an entitlement or benefit through any Nemploye«
Director. All expenses of administration of therP$hall be borne by the Company.



Exhibit 31.01

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, Kevin A. Plank, certify that:
1. I have reviewed this quarterly report on For@Q of Under Armour, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

b) designed such internal control over financigloréing, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable amssareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registraliddosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

d) disclosed in this report any change in the tegis¢'s internal control over financial reportiriat occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggan

5. The registrant's other certifying officer angalve disclosed, based on our most recent evaluatiiotiernal control over financial reporting,
to the registrant's auditors and the audit commitifethe registrant's board of directors (or pesgeerforming the equivalent functions):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apdrt financial information; and

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the registrant's
internal control over financial reporting.

Date: April 30, 2013

/sl Kevin A. PLANK

Kevin A. Plank

Chairman of the Board of Directors,
Chief Executive Officer and President




Exhibit 31.02

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Brad Dickerson, certify that:

1. I have reviewed this quarterly report on For@+Q of Under Armour, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niaadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig teriod in which this report is being prepared;

b) designed such internal control over financiglomting, or caused such internal control over faiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registraliddosure controls and procedures and presentiisineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueyehis report based on such
evaluation; and

d) disclosed in this report any change in the tegi$'s internal control over financial reportirat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer andblve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit commitfethe registrant's board of directors (or pesguerforming the equivalent functions):

a) all significant deficiencies and material weadges in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apirt financial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrant's
internal control over financial reporting.

Date: April 30, 2013

/sl BRAD D ICKERSON
Brad Dickerson
Chief Financial Officer




Exhibit 32.01
Certification of Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350, as createdbtydd 906 of the Sarbanes-Oxley Act of 2002, theéewsigned officer of Under

Armour, Inc. (the “Company”) hereby certifies, tach officer's knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended March 31, 2013 (the “Repdtilly complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 13&amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.

Date: April 30, 2013

/sl Kevin A. PLANK
Kevin A. Plank

Chairman of the Board of Directors,
Chief Executive Officer and President

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Under
Armour, Inc. and will be retained by Under Armolng. and furnished to the Securities and Exchangam@ission or its staff upon request.



Exhibit 32.02

Certification of Chief Financial Officer

Pursuant to 18 U.S.C. Section 1350, as createdtblydd 906 of the Sarbanes-Oxley Act of 2002, th@eusigned officer of Under
Armour, Inc. (the “Company”) hereby certifies, tach officer's knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended March 31, 2013 (the “Repdtilly complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 13&amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.
Date: April 30, 2013

/sl BRAD D ICKERSON
Brad Dickerson
Chief Financial Officer

A signed original of this written statement reqdit®y Section 906 of the Sarbanes-Oxley Act of 2082 been provided to Under
Armour, Inc. and will be retained by Under Armolng. and furnished to the Securities and Exchangam@ission or its staff upon request.



