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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended June 30, 2009

or

O 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 chaetr)

Maryland 52-1990078
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1020 Hull Street
Baltimore, Maryland 21230 (410) 456428

(Address of principal executive offices) (Zip Code) (Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @ 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 requirementsHe past 90 days. Ye# No [

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of thiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥es O No O

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

Large accelerated fileild Accelerated filer O
Non-accelerated filer I Smaller reporting company

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

Class A Common Stock, $.000833par value, 37,488,195 shares outstanding as of31yl2009 and Class B Convertible Common
Stock, $.0003t &par value, 12,500,000 shares outstanding as of31yl2009.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Under Armour, Inc. and Subsidiaries
Consolidated Balance Sheets
(In thousands, except share data)

Assets
Current assel
Cash and cash equivalel
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Deferred income taxe
Total current asse
Property and equipment, r
Intangible assets, n
Deferred income taxe
Other long term asse
Total asset

Liabilities and Stockholders’ Equity
Current liabilities
Revolving credit facility
Accounts payabl
Accrued expense
Current maturities of long term de
Current maturities of capital lease obligatit
Other current liabilitie
Total current liabilities
Long term debt, net of current maturit
Capital lease obligations, net of current matusi
Other long term liabilitie:
Total liabilities
Commitments and contingencies (see Not
Stockholder' equity

Class A Common Stock, $.0003 3par value; 100,000,000 shares authorized as of 3n2009 and
December 31, 2008; 37,466,261 shares issued asthoding as of June 30, 2009, 36,808,750 sh

issued and outstanding as of December 31, ;

Class B Convertible Common Stock, $.0003 péar value; 12,500,000 shares authorized, issued and

outstanding as of June 30, 2009 and December 38,
Additional paic-in capital
Retained earning
Unearned compensatit
Accumulated other comprehensive inca
Total stockholdel equity

Total liabilities and stockholde’ equity

See accompanying notes.

1

December 31

June 30,
2009 2008

(unaudited)
$ 79,54: $ 102,04.
85,42 81,30:
181,36! 182,23:
23,62 18,02
15,94: 12,824
385,89: 396,42:
74,75 73,54¢
6,724 5,47(
10,07: 8,68
4,26t 3,42
$481,70: $ 487,55
$ — $ 25,00(
70,17 72,43¢
29,29 25,90¢
8,04¢ 7,072
23C 361
46C 2,331
108,20: 133,11(
12,04 13,06:
12 97
13,77¢ 10,19(
134,03t 156,45
12 12
4 4
185,94: 174,72
161,41: 156,01:
(28) (60)
32k 40t
347,66¢ 331,09
$481,70: $ 487,55
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Under Armour, Inc. and Subsidiaries
Consolidated Statements of Income
(In thousands, except per share amounts)

Three Months Ended

Six Months Ended

Net revenue:

Cost of goods sol
Gross profit

Operating expenst

Selling, general and administrative exper

Income from operatior

Interest expense, n

Other income (expense), r
Income before income tax

Provision for income taxe
Net income

Net income available per common shar

Basic

Diluted

Weighted average common shares outstandir
Basic

Diluted

June 30, June 30,

2009 2008 2009 2008
(unaudited) (unaudited) (unaudited) (unaudited)
$164,64¢ $156,67° $364,64( $314,01¢

90,37( 85,77: 199,81¢ 168,28(

74,27¢ 70,90¢ 164,82¢ 145,73¢

70,89 67,63( 153,55: 138,16t

3,381 3,27¢ 11,275 7,57:

(58%) (297) (1,449 (387)

(362) (48€) (349) 111

2,43¢ 2,48¢ 9,48¢ 7,291

997 1,118 4,084 3,052
$ 143¢ $ 137F $ 5401 $ 4,24t
$ 00z $ 00 $ 011 $ 0.0¢
$ 00z $ 00 $ 011 $ o0.0¢

49,72¢ 48,99¢ 49,57 48,91¢

50,57 50,28( 50,50: 50,26

See accompanying notes.

2
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Under Armour, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(In thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net caskigen by (used in) operating activiti
Depreciation and amortizatic
Unrealized foreign currency exchange rate g
Stocl-based compensatic
Loss on disposal of property and equipmr
Deferred income taxe
Changes in reserves for doubtful accounts, retulisspunts and inventorit
Changes in operating assets and liabilii
Accounts receivabl
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Income taxes payable and receive
Net cash provided by (used in) operating activi
Cash flows from investing activities
Purchase of property and equipm
Purchase of trust owned life insurance polit
Net cash used in investing activit|
Cash flows from financing activities
Proceeds from revolving credit facili
Payments on revolving credit facili
Proceeds from long term de
Payments on long term de
Payments on capital lease obligatit
Excess tax benefits from stc-based compensation arrangeme
Payments of deferred financing co
Proceeds from exercise of stock options and otioeksssuance
Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casvadnts
Net decrease in cash and cash equiva
Cash and cash equivalent
Beginning of perioc
End of perioc

Non-cash investing activities
Purchase of property and equipment through ceataligations
Purchase of intangible asset through certain ofitiga

See accompanying notes.

3

Six Months Ended

June 30,

2009 2008
(unaudited) (unaudited)
$ 5,407 $ 4,24t

13,53: 9,77:

(2,969 (180)

5,27 3,512

37 22
(4,535 (1,667)
(254) 75
(2,376) (8,605
30z (18,179

3,35( (4,597)

(2,867 2,721

3,547 (4,575

(11,149 (5,007)

7,30z (22,446

(11,56 (19,749

(5) (2,797)

(11,569 (22,547)

— 15,00(

(25,000 (10,000

3,567 13,21«

(3,609) (2,73))

(216) (239

3,317 1,51¢

(1,354 —

3,021 1,12¢

(20,272 17,88¢

2,041 (164)

(22,500 (27,269
102,04: 40,58¢
$ 79,54: $ 13,32t
$ 1,58 $ 2,73¢

2,10t —
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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 anttihistor of branded performance apparel, footwear accessories. These products
are sold worldwide and worn by athletes at all lsvieEom youth to professional on playing fieldeand the globe, as well as by consumers
with active lifestyles.

2. Summary of Significant Accounting Policies
Basis of Presentatio

The accompanying consolidated financial statemietade the accounts of Under Armour, Inc. andvit®lly owned subsidiaries (the
“Company”). All inter-company balances and tran&as have been eliminated. The accompanying catedeld financial statements were
prepared in accordance with accounting principkrsegally accepted in the United States of America.

Interim Financial Data

The results for the three and six months ended 30n2009 are not necessarily indicative of thelteto be expected for the year
ending December 31, 2009 or any other portionstifeCertain information in footnote disclosuresmally included in annual financial
statements has been condensed or omitted for tdmininperiods presented in accordance with thesratel regulations of the Securities and
Exchange Commission (the “SEC”) for interim condated financial statements.

These financial statements do not contain all efitfiormation and footnotes required by generatisepted accounting principles for
complete financial statements. However, in the iopiof management, all adjustments consisting ofad, recurring adjustments considered
necessary for a fair presentation of the finangsition and results of operations have been irmdud

The consolidated balance sheet as of Decembei088,i2 derived from the audited financial statermé@mt¢luded in the Company’s
Annual Report on Form 10-K filed with the SEC fbetyear ended December 31, 2008 (the “2008 Forik"},0which should be read in
conjunction with these consolidated financial stetats.

Concentration of Credit Risk

Financial instruments that subject the Companygoificant concentration of credit risk consistrparily of accounts receivable. The
majority of the Company’s accounts receivable is ffom large sporting goods retailers. Credit iersled based on an evaluation of the
customer’s financial condition and collateral ig required. The most significant customers thabaoted for a large portion of net revenues
and accounts receivable are as follows:

Customer Customer Customer
A B c
Net revenue:
Six months ended June 30, 2( 20.7% 9.%9% 5.2%
Six months ended June 30, 2( 20.2% 12.% 4.6%
Accounts receivabl
As of June 30, 200 23.4% 10.(% 5.5%
As of June 30, 200 26.6% 15.(% 4.6%

Accounts Receivab

Accounts receivable are recorded at the invoiosepmiet of an allowance for doubtful accounts asémees for returns and certain sales
allowances, and do not bear interest. The allow#&rcgoubtful accounts is the Company’s best edttnad the amount of probable credit
losses in accounts receivable. As of June 30, 2809December 31, 2008, the allowance for doubtfobants was $4.8 million and $4.2
million, respectively. The Company reviews the atmce for doubtful accounts monthly. In determiniing amount of the allowance for
doubtful accounts, the Company considers its hitsiblevel of credit losses and significant econoagvelopments within the retail
environment that could impact the ability of itsstamers to pay outstanding balances and makes prigrabout the creditworthiness of
significant customers based on ongoing credit eitadus. Receivable balances are written off agdivesallowance when

4
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management believes it is probable the receivabileot be recovered. The majority of discountsreat by customers in the period are
recorded as liabilities within accrued expensethag stipulate settlements to be made through Cagnpash disbursements. In addition,
certain markdowns expected to be paid to custothessigh cash disbursements are recorded as liebilitithin accrued expenses. The
Company does not have any off-balance-sheet @gpdsure related to its customers.

Income Taxe

The Company recorded $1.0 million and $1.1 millidrincome tax expense for the three months endeed 30, 2009 and 2008,
respectively, and $4.1 million and $3.1 millionios€ome tax expense for the six months ended Jun20®® and 2008, respectively. The
effective rates for income taxes were 43.1% an8%Ior the six months ended June 30, 2009 and 2@8Bectively. The effective tax rate
for the six months ended June 30, 2009 was hidaar the comparable period in 2008 primarily duartancrease in the projected non-
deductible expenses in the current year. The Copipannual 2009 effective tax rate is expecteda@pproximately 44.3%, which is lower
than the 2008 annual effective tax rate of 45.3%tducertain sourcing and tax strategies implentkebyethe Company in 2009.

Accrued Expense

At June 30, 2009, accrued expenses primarily ireduBl7.8 million, $7.4 million and $6.5 million, aEcrued compensation and bene
certain customer markdowns and discounts and niagkekpense, respectively. At December 31, 200&uad expenses primarily included
$6.8 million, $6.0 million and $5.1 million of acerd marketing expense, compensation and benefids;astomer discounts, respectively.

Shipping and Handling Costs

The Company charges certain customers shippindgnandling fees. These fees are recorded in net vegehe Company includes the
majority of outbound shipping and handling costa @mponent of selling, general and administratixgenses. Outbound shipping and
handling costs include costs associated with shipgbods to customers and certain costs to opgrat€ompany’s distribution facilities.
These costs, included within selling, general admliaistrative expenses, were $4.9 million and $4ililon for the three months ended
June 30, 2009 and 2008, respectively, and $9.50omieind $7.4 million for the six months ended J88e2009 and 2008, respectively.

Management Estimatt

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

Recently Issued Accounting Stande

In June 2009, the Financial Accounting Standardsr@¢‘FASB”) issued Statement of Financial AccongtStandards (“SFAS”)
No. 168, The FASB Accounting Standards Codification andHieearchy of Generally Accepted Accounting Prinegta Replacement of
FASB Statement No. 1” (“SFAS 168"). SFAS 168 establishes the FASB Aatting Standards Codification (“Codification”) asthingle
source of authoritative generally accepted accagngrinciples (“GAAP")recognized by the FASB to be applied by nongovemaientities
Rules and interpretive releases of the SEC undepaty of federal securities laws are also souafesuthoritative U.S. GAAP for SEC
registrants. SFAS 168 is effective for financiatsements issued for interim and annual periodsngnaliter September 15, 2009. When
effective, the Codification will supersede all giig non-SEC accounting and reporting standardsothkr non-grandfathered non-SEC
accounting literature not included in the Codificatwill become non-authoritative. The Company doesbelieve the adoption of SFAS 168
will have a material impact on its results of opieras or financial position.

Recently Adopted Accounting Stande

In May 2009, the FASB issued SFAS No. 165, “Subsatjivents” (“SFAS 165”). SFAS 165 establishes antiag and reporting
standards for events that occur after the balaneetslate but before financial statements are dssuare available to be issued. In addition,
SFAS 165 requires the disclosure of the date thraugich an entity has evaluated subsequent evedtthe basis for selecting that date, that
is, whether that date represents the date thedialan
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statements were issued or were available to bedsSSFAS 165 was effective for fiscal years andrint periods ending after June 15, 2009.
The adoption of SFAS 165 did not have a materigliat on the Company’s consolidated financial statésm The Company has performed
an evaluation of subsequent events through Augud@, which is the day the financial statemergsewssued.

In June 2008, the FASB issued FASB Staff Positf&1P”) Emerging Issues Task Force (“EITF”) Issue B8-6-1,Determining
Whether Instruments Granted in Share-Based Payifiranisactions are Participating Securiti€$SP EITF 03-6-1"). FSP EITF 03-6-1
requires that unvested stock-based compensatiordairzat contain non-forfeitable rights to dividerat dividend equivalents (whether paid
or unpaid) should be classified as participatinguséies and should be included in the computatibearnings per share pursuant to the two-
class method as described by SFAS No. E28nings per ShareThe provisions of FSP EITF 03-6-1 were requiradfiscal years beginning
after December 15, 2008. The Company has adoptBedaFH- 03-6-1 for current period computations aihéags per share, and has updated
prior period computations of earnings per shardirested by FSP EITF 03-6-1. The adoption of FSPFE)3-6-1 in the first quarter of 2009
did not have a material impact on the Company’spatation of earnings per share.

In June 2008, the FASB issued EITF Issue No. @@edermining Whether an Instrument (or an Embeddeatire) is Indexed to an
Entity's Own StocK"EITF 07-5"). EITF 07-5 addresses the determinatd whether provisions that introduce adjustmeatdres (including
contingent adjustment features) would preventimgad derivative contract or an embedded derivaiiva company’s own stock as indexed
solely to the company’s stock. EITF 07-5 was effectfor fiscal years beginning after December IH& The adoption of EITF 07-5 in the
first quarter of 2009 did not have any impact o @ompany’s consolidated financial statements.

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Heddhativities(“SFAS 161"). SFAS
161 is intended to improve financial reporting abderivative instruments and hedging activitieséyuiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performance, andtcélows. The provisions of SFAS 1
were effective for the fiscal years and interimipgs beginning after November 15, 2008. The adopioSFAS 161 in the first quarter of
2009 did not have a material impact on the Commaaghsolidated financial statement disclosures.

In December 2007, the FASB issued SFAS No. 1&iRjness Combinations (revised 200BFAS 141R"). SFAS 141R replaces
SFAS 141 and requires the acquirer of a businesectignize and measure the identifiable assetdradgthe liabilities assumed, and any
non-controlling interest in the acquired entityfait value. SFAS 141R also requires transactionscadated to the business combination to be
expensed as incurred. SFAS 141R was effectiveusiness combinations for which the acquisition d&ten or after the start of the fiscal
year beginning after December 15, 2008. The adoiGFAS 141R in the first quarter of 2009 did have any impact on the Comp''s
consolidated financial statements.

In December 2007, the FASB issued SFAS No. Nacontrolling Interests in Consolidated Financghtements-an amendment of
ARB No. 5)(“SFAS 160"). SFAS 160 establishes accounting amrting standards for the noncontrolling interest subsidiary and for the
deconsolidation of a subsidiary. SFAS 160 was &ffedor fiscal years beginning after December 28)8. The adoption of SFAS 160 in the
first quarter of 2009 did not have any impact aa @ompany’s consolidated financial statements.

In September 2006, the FASB issued SFAS No. E&if,Value MeasurementsSFAS 157”), which defines fair value, establistaes
framework for measuring fair value in accordancthwienerally accepted accounting principles anaedp disclosures about fair value
measurements. SFAS 157 was effective for fiscalsykaginning after November 15, 2007, however th8B- delayed the effective date of
SFAS 157 to fiscal years beginning after Novemlier2D08 for nonfinancial assets and nonfinancéilities, expect those items recognized
or disclosed at fair value on an annual or morgUeat basis. The adoption of SFAS 157 for nonfirarassets and liabilities in the first
quarter of 2009 did not have any impact on the Camgjs consolidated financial statements.

3. Inventories
Inventories consisted of the following:
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December 31

(In thousands) Juzrz)eogo' 2008
Finished good $187,58! $ 187,07.
Raw material 63¢€ 731
Work-in-process 5 6
Subtotal inventorie 188,22t 187,80¢
Inventories reserv (6,867) (5,577%)
Total inventories $181,36! $ 182,23.

4. Revolving Credit Facility and Long Term Debt
Revolving Credit Facility

In January 2009, the Company entered into a newlvigyg credit facility with certain lending institions, and terminated its prior
revolving credit facility in order to increase tGempany’s available financing and to expand itslileg syndicate. In conjunction with the
termination of the prior revolving credit facilitthe Company repaid the then outstanding balan&2%0 million and did not borrow under
the new revolving credit facility through June 2009.

The revolving credit facility has a term of thresays and provides for a committed revolving cridé of up to $200.0 million based on
the Companys qualified domestic inventory and accounts reddéesdalances. The commitment amount under the viegptredit facility ma:
be increased by an additional $50.0 million, subjecertain conditions and approvals per the treglieement. The Company incurred and
capitalized $1.4 million in deferred financing st connection with the revolving credit facilitp accordance with EITF Issue No. 98-14,
Debtor's Accounting for Changes in Line-of-Credit or Riswng-Debt Arrangementsunamortized deferred financing costs of $0.4ianill
relating to the Compang’prior revolving credit facility were expensed idgrthe six months ended June 30, 2009 and $0libmdf deferrec
financing costs was added to the deferred financoggs of the new revolving credit facility and Mide amortized over the life of the new
revolving credit facility.

The revolving credit facility may be used for war§icapital and general corporate purposes. Itliatecalized by substantially all of tl
assets of the Company and its domestic subsidigriker than the Company’s trademarks), and bydgad of 65% of the equity interests of
substantially all of the Company’s foreign subsiis. Up to $5.0 million of the revolving creditcility may be used to support letters of
credit. The Company must maintain a certain leveragjo and fixed charge coverage ratio as defingde credit agreement. As of June 30,
2009, the Company was in compliance with thesenfifed covenants. The revolving credit facility ajgmvides the lenders with the ability to
reduce the borrowing base, even if the Company c®@mpliance with all conditions of the revolvingdit facility, upon a material adverse
change to the business, properties, assets, fadarondition or results of operations of the Comparhe revolving credit facility contains a
number of restrictions that limit the Company’sliéjpi among other things, and subject to certaimtied exceptions, to incur additional
indebtedness, pledge its assets as security, guaraligations of third parties, make investmentsiergo a merger or consolidation, dispose
of assets, or materially change its line of busingsaddition, the revolving credit facility inaas a cross default provision whereby an event
of default under other debt obligations, as defimetthe credit agreement, will be considered amewédefault under this credit agreement.

Borrowings under the revolving credit facility beaterest based on the daily balance outstandihgB®R (with LIBOR subject to a
rate floor of 1.25%) plus an applicable margin yag from 2.0% to 2.5%) or, in certain cases at@oenpany’s option, a base rate (based on
the prime rate or as otherwise specified in thditegreement, with the base rate subject to afl@te of 2.25%) plus an applicable margin
(varying from 1.0% to 1.5%). The revolving creditility also carries a commitment fee varying fror88% to 0.5% of the committed line
amount less outstanding borrowings and lettersexfit The applicable margins are calculated qugrésd vary based on the Company’s
leverage ratio as defined in the credit agreement.

Prior to entering into the revolving credit fagilin January 2009, the Company terminated its $id0.0 million revolving credit
facility. The prior revolving credit facility wadso collateralized by substantially all of the Canp’s assets, other than its trademarks, and
included covenants, conditions and other termslairto the Company’s new revolving credit facility.

As of June 30, 2009, the Company’s net availabilias $119.0 million based on its eligible domestientory and accounts receivable
balances, which included a reduction for an outlitanletter of credit of $3.5 million. The weightasglerage interest rate on the balances
outstanding under the prior revolving credit fdgilivas 3.5% for the three months ended June 3@,20@ 1.4% and 3.6% during the six
months ended June 30, 2009 and 2008, respectively.
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Long Term Deb

In March 2005, the Company entered into an agreetodmance the acquisition or lease of up to $Ifillion in qualifying capital
investments. Loans under this agreement are callaged by a first lien on the assets acquired. dgre@ement is not a committed facility, w
each advance under the agreement subject to tterlermpproval. In March 2008, the lender agreeddmease the maximum financing under
the agreement to $37.0 million.

In May 2008, the Company entered into an additiagaéement to finance the acquisition or leasgpdbu$40.0 million in qualifying
capital investments. Loans under this additionate@gnent are collateralized by a first lien on thseds acquired. This additional agreement is
not a committed facility, with each advance undheragreement subject to the lender’s approval.

These agreements include a cross default prowsiereby an event of default under other debt otiiga, including the revolving
credit facility agreement, is considered an evémtedault under these agreements. Through Jun2®®, the Company has financed $36.6
million of property and equipment under these amer@s. The terms of the Company’s revolving creditlity limit the total amount of
additional financing available under these agreesen$35.0 million, of which $31.4 million was ahkedole as of June 30, 2009.

As of June 30, 2009 and December 31, 2008, theamaiig principal balance was $20.1 million underse agreements. Advances
under these agreements bear interest rates whadixad at the time of each advance. The weightedage interest rates on outstanding
borrowings were 6.0% for each of the three monttied June 30, 2009 and 2008, and 5.9% and 6.3#e@ix months ended June 30, 2009
and 2008, respectively.

The Company monitors the financial health and Btgluf its lenders under the revolving credit dndg term debt facilities; however,
current significant instability in the credit matkeould negatively impact lenders and their apttit perform under their facilities.

Interest expense was $0.6 million and $0.4 milfemthe three months ended June 30, 2009 and 2888ectively, and $1.5 million a
$0.7 million for the six months ended June 30, 2808 2008, respectively. Interest expense incltiieamortization of deferred financing
costs and interest expense under the revolvingtdemility and long term debt.

5. Commitments and Contingencies

The Company is, from time to time, involved in rioetlegal matters incidental to its business. Managnt believes that the ultimate
resolution of any such current proceedings anandawill not have a material adverse effect on tbenffanys consolidated financial positic
results of operations or cash flows.

In connection with various contracts and agreemémnésCompany has agreed to indemnify counteraatiginst certain third party
claims relating to the infringement of intellectymbperty rights and other items that fall under sbope of FASB Interpretation No. 45,
Guarantor’s Accounting and Disclosure RequiremdotsGuarantees, Including Indirect Guarantees aldbtedness of Other8ased on the
Company’s historical experience and the estimatelability of future loss, the Company has deteedithat the fair value of such
indemnifications is not material to its consolidhfaancial position or results of operations.

Certain key executives are party to agreementst@hCompany that include severance benefits upgsluntary termination of
employment without cause or for good reason, irinlgidbllowing a change in control of the Company.

6. Fair Value Measurements

On January 1, 2008, the Company adopted SFAS 5 fiinancial assets and liabilities. On Janubr2009, the Company adopted
SFAS 157 for nonfinancial assets and nonfinan@ailities that are recognized or disclosed ataiue in the financial statements on a
nonrecurring basis. The adoption in 2009 had nairhpn the Company’s consolidated financial statemeSFAS 157 defines fair value as
the price that would be received to sell an asspail to transfer a liability in an orderly traotan between market participants at the
measurement date (an exit price). SFAS 157 outhnesluation framework and creates a fair valueahnidy in order to increase the
consistency and comparability of fair value measieets and the related disclosures and prioritizesriputs 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 in which there idditir no market data, which require the reportintite to develop its own assumptions.

Financial assets and (liabilities) measured atMalue as of June 30, 2009 are set forth in thie tadlow:
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(In thousands) Level 1 Level 2 Level 3
Derivative foreign currency forward contracts (b&ste 8) $— $ 18t $—
Rabbi Trust owned life insurance polici¢ TOLI") — 2,30¢ —
Deferred Compensation Plan (“Plar”) — (2,309 —

Fair values of the financial assets and liabilitisged above are determined using inputs thatissbeir basis readily observable market
data that are actively quoted and are validatealitiit external sources, including third-party pricgervices and brokers. The foreign
currency forward contracts represent gains anetoes derivative contracts, which are the net diffee between the U.S. dollars to be
received or paid at each contract’s settlement aladiethe U.S. dollar value of the foreign curretice sold or purchased at the current
forward exchange rate. The fair value of the TGLIbased on the cash-surrender value of the palisigish are invested primarily in mutual
funds and a separately managed fixed income fuhesd investments are in the same funds and purthrasabstantially the same amounts
as the participants’ selected investments, whiphagent the underlying liabilities to participaimtghe Plan. Liabilities under the Plan are
recorded at amounts due to participants, baseleofair value of participants’ selected investments

7. Stock-Based Compensation

The Under Armour, Inc. 2005 Omnibus Long-Term IrsenPlan (the “2005 PlanYrovides for the issuance of stock options, retet
stock, restricted stock units and other equity awao officers, directors, key employees and otieesons. In March 2009, the Company’s
Board of Directors approved, subject to stockholgggroval, an amended and restated 2005 Plamttiatles an increase in the maximum
number of shares available under the 2005 Plan &#@mmillion to 10.0 million. The amended and resta2005 Plan was approved by
stockholders in May 2009. As of June 30, 2009 n7illon shares were available for future grant@wafards under the 2005 Plan.

In March 2009, 1.2 million performance-based stopions were awarded to certain officers and kepleyees under the Company’s
2005 Plan. These stock options have a term oféansyfrom the grant date with vesting tied to ttieievement of a combined annual
operating income target for 2009 and 2010. Uporattiéevement of the combined annual operating irctarget, 50% of the stock options
(or 45% in certain cases) will vest and the rermajri0% of the stock options (or 45% in certain spgéll vest one year later. The exercise
price of the performance-based stock options is@13vhich was the closing price of the Companyas€ A Common Stock on the date of
grant. The weighted average fair value of eachefierformance-based stock options was $7.33 aadstanated using the Black-Scholes
option-pricing model consistent with the weightegrmge assumptions included in the 2008 Form 10-K.

In July 2008, the Company granted 185.8 thousandmeance-based stock options under the 2005 Bl#met Company’s President
upon his hiring. The vesting of the award was sttiije the achievement of four separate annual ¢tipgrancome targets. In March 2009, the
operating income targets were reduced to more lglasign the targets with the operating income ¢dsgor the performance-based stock
options discussed above. These performance-basgdattions will vest in four equal installmentbpact to the achievement of combined
annual operating income targets beginning with 284@2011. Upon the achievement of each of the acwdlannual operating income
targets, 50% of the tranche (or 45% in certain €aadl vest and the remaining 50% of the tranabred6% in certain cases) will vest one'y
later. The term of these performance-based stott&rapis ten years from the July 2008 grant datktha exercise price is $28.93, which was
the closing price of the Company’s Class A Stockhlengrant date. The weighted average fair valusaoh performance-based stock option
was modified to $5.15 using modification date vébrainputs similar to the assumptions includedhi@ 2008 Form 10-K.

Through June 30, 2009, the Company has not recatdell-based compensation expense for any of ttierpeince-based stock
options as the Company is currently unable to ptemith certainty whether the operating income éésgwill be reached. The Company will
assess the probability of the achievement of tlegadmg income targets at the end of each repoptangpd. When it becomes probable that a
performance target will be achieved, a cumulatje@stment will be recorded as if ratable stock-bdasempensation expense had been
recorded since the grant date.

8. Foreign Currency Risk Management and Derivatives

The Company is exposed to gains and losses ragtitim fluctuations in foreign currency exchangesamainly relating to transactic
generated by its international subsidiaries inengies other than their local currencies, primatiiyen by inter-company transactions. In
August 2007, the Company entered into foreign ewnydorward contracts to reduce the risk associafigitforeign currency exchange rate
fluctuations on inter-company transactions andgmtgid inventory purchases for its Canadian subgidgeginning in December 2008, the
Company began using foreign currency
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forward contracts in order to reduce the risk aigdéed with foreign currency exchange rate fluctradi on inter-company transactions for its
European subsidiary.

As of June 30, 2009, the notional value of the Canys outstanding foreign currency forward consacted to mitigate the foreign
currency exchange rate fluctuations on its Canaslidgsidiary’s inter-company transactions and ptegventory purchases was $22.9
million with contract maturities of 1 to 3 monthss of June 30, 2009, the notional value of the Canyfs outstanding foreign currency
forward contracts used to mitigate the foreign ency exchange rate fluctuations on its Europearisidiary’s inter-company transactions
was $35.6 million with contract maturities of 1 nionThe foreign currency forward contracts aredestignated as cash flow hedges, and
accordingly, changes in their fair value are reedroh earnings. The fair value of the Company’sifgm currency forward contracts was $0.2
million and $1.2 million as of June 30, 2009 anc:@mber 31, 2008, respectively, and was includgatépaid expenses and other current
assets on the consolidated balance sheet. Rdfeat#o6 for a discussion of the fair value measurgmédncluded in other income (expense),
net were the following amounts related to changderieign currency exchange rates and derivativeigo currency forward contracts:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2009 2008 2009 2008
Unrealized foreign currency exchange rate g $ 4,00¢ $ 57 $ 2,964 $ 18C
Realized foreign currency exchange rate gains&k) 89 (359) (800 (392
Unrealized derivative gains (losst (2,290 (290 (1,08%) 347
Realized derivative lossi (3,270 2 (1,42¢) (24)

The Company enters into foreign currency forwandtiarts with major financial institutions with instenent grade credit ratings and is
exposed to credit losses in the event of non-perdoice by these financial institutions. This cregit is generally limited to the unrealized

gains in the foreign currency forward contractse Gompany monitors the credit quality of theserfmal institutions and considers the risk
of counterparty default to be minimal.

9. Earnings per Share

The Company adopted FSP EITF 03-6-1 during theethrenths ended March 31, 2009. FSP EITF 03-6-linexjthat any stock-based
compensation awards that entitle their holdergteive dividends prior to vesting to be considgradicipating securities and should be
included in the calculation of basic earnings pers using the two class method. Historically, ¢h&t®ck-based compensation awards were
included in the calculation of diluted earnings pleare using the treasury stock method in accoedaith SFAS No. 128 arnings per
Share. The Company determined that all outstandingimstt stock awards meet the definition of partitipgsecurities and should be
included in basic earnings per share using thectags method as required by FSP EITF 03-6-1. Threg@aay included outstanding restricted
stock awards in the calculation of basic earnirgysshare for the three and six months ended Jur2080 and adjusted prior period earnings
per share calculations as required by FSP EITF-Q3¥he application of FSP EITF 03-6-1 for the threonths ended June 30, 2008 had no
impact on the Company'’s diluted earnings per sharedecreased diluted consolidated earnings maediy $0.01 from diluted earnings per
share presented for the six months ended JunedB8, Zhe calculation of earnings per share for comstock shown below excludes the
income attributable to outstanding restricted stastards from the numerator and excludes the imgfatiese awards from the denominator.
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Three Months Ended Six Months Ended
June 30, June 30,
(In thousands, except per share amounts) 2009 2008 2009 2008
Numerator
Net income $ 1,43¢ $ 1,37¢ $ 5,401 $ 4,24
Net income attributable to participating securi (16) (14) (59) (38)
Net income available to common shareholder: $ 1,42: $ 1,361 $ 5,347 $ 4,200
Denominator
Weighted average common shares outstan 49,20: 48,52¢ 49,02¢ 48,47(
Effect of dilutive securitie 851 1,281 93C 1,34¢
Weighted average common shares and dilutive sexsurit
outstanding 50,05: 49,80¢ 49,95¢ 49,81¢
Earnings per shar basic $ 0.0¢ $ 0.0Z $ 0.11 $ 0.0¢
Earnings per shar diluted $ 0.0 $ 0.0: $ 0.11 $ 0.0¢
(1) Basic weighted average common shares oulistg 49,20: 48,52¢ 49,02¢ 48,47(
Basic weighted average common shares outstandihg an
participating securitie 49,72t 48,99¢ 49,57 48,91¢
Percentage allocated to common stockhol 98.9% 99.(% 98.% 99.1%

Effects of potentially dilutive securities are prated only in periods in which they are dilutivéo& options, restricted stock units, and
warrants representing 1.1 million shares of comstook outstanding for each of the three months @ddee 30, 2009 and 2008, and
1.2 million and 0.8 million shares of common stackstanding for the six months ended June 30, 20092008, respectively, were excluded
from the computation of diluted earnings per sthweause their effect would have been anti-dilutive.

10. Segment Data and Related Information

Operating segments are defined as componentseritarprise in which separate financial informai®available and is evaluated
regularly by the chief operating decision makeassessing performance and in deciding how to dadaesources. The Company operates
exclusively in the consumer products industry incliithe Company develops, markets, and distribitesded performance apparel,
footwear and accessories. Based on the nature diindncial information that is received by theeftoperating decision maker, the Company
operates within one operating and reportable segmertcordance with SFAS No. 13isclosures about Segments of an Enterprise and
Related InformatiorAlthough the Company operates within one reportablgment, it has several product categories foctwtiie net
revenues attributable to each product categorgsafellows:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2009 2008 2009 2008
Apparel $112,04( $ 96,207 $244,27¢ $225,39!
Footweat 37,49¢ 45,96¢ 94,42" 62,56«
Accessorie! 7,012 7,27: 12,78¢ 13,36¢
Total net sale 156,54t 149,44! 351,49 301,32
License revenue 8,10( 7,232 13,15¢ 12,69:
Total net revenue $164,64¢  $156,67°  $364,64¢  $314,01¢

The table below summarizes product net revenuegbygraphic regions attributed by customer location:

11
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Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2009 2008 2009 2008
United State! $151,73 $146,09¢ $333,93¢ $290,27:
Canade 6,21¢ 6,13¢ 16,56: 14,15¢
Subtotal 157,95¢ 152,23 350,49¢ 304,43(
Other foreign countrie 6,692 4,44( 14,15( 9,58¢
Total net revenue $164,64¢ $156,67 $364,64¢ $314,01¢

As of June 30, 2009 and December 31, 2008, sulstaratl of the Company’s long-lived assets weavedted in the United States.
12
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Forward-Looking Statements

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

The forward-looking statements contained in thimm@0-Q and the documents incorporated herein teyence (if any) reflect our
current views about future events and are subjedsks, uncertainties, assumptions and changeisdamstances 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 stadats are reasonable, we cannot guarantee futargsgvesults, actions, levels of activity,
performance or achievements. Readers are cautiwtad place undue reliance on these forward-lapktatements. A number of important
factors could cause actual results to differ matigrirom those indicated by the forward-lookingtsiments, including, but not limited to,
those factors described in our Annual Report omFb0-K filed with the Securities and Exchange Cossiain (“SEC”) (our “2008 Form 10-
K™ or in this Form 10-Q, if included herein, und&isk Factors” and “Management’s Discussion andlfsis of Financial Condition and
Results of Operations” (“MD&A”"). These factors inde without limitation:

« changes in general economic or market conditioasabuld affect consumer spending and the finataalth of our retail
customers

» our ability to forecast and manage our growth effety;

» our ability to effectively develop and launch nemdaipdated product

» our ability to accurately forecast consumer denmfandur products and manage our inventory in respdo changing demanc
e our ability to obtain the financing required to grour business, particularly when credit and cépitarkets are unstabl

» increased competition causing us to reduce thegn€ our products or to increase significantly marketing efforts in order to
avoid losing market shar

» changes in consumer preferences or the reductidaritand for performance apparel and other prod
» reduced demand for sporting goods and apparel gine

» loss of key suppliers or manufacturers or failurewr suppliers or manufacturers to produce onveéelour products in a timely or
cos-effective manner

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

e our ability to effectively market and maintain asfiive brand image

« the availability, integration and effective opeoatiof management information systems and othentdoby; anc
e our ability to attract and retain the services af senior management and key employ

The forward-looking statements contained in thimk@0-Q reflect our views and assumptions onlyfab@date of this Form 1Q-. We
undertake no obligation to update any forward-lagkstatement to reflect events or circumstances #fe date on which the statement is
made or to reflect the occurrence of unanticipatezhts.

Overview

We are a leading developer, marketer and distriteftbranded performance apparel, footwear andsacecies. The brand’s moisture-
wicking synthetic fabrications are engineered imyndifferent designs and styles for wear in nearly
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every climate to provide a performance alternativgaditional natural fiber products. Our produate sold worldwide and worn by athletes
at all levels, from youth to professional, on ptayfields around the globe, as well as by consumélsactive lifestyles.

Our net revenues grew to $725.2 million in 2008rfi$205.2 million in 2004. We reported net revenofe$364.6 million for the first si
months of 2009, which represented a 16.1% incriragethe first six months of 2008. We believe that growth in net revenues has been
driven by a growing interest in performance prodwustd the strength of the Under Armour brand imtlaeketplace relative to our
competitors, as evidenced by the increases inalas ®f apparel and footwear. We plan to contiouadrease our net revenues by building
upon our relationships with existing customers,agxing our product offerings, offering new and inative products, expanding our direc
consumer sales channel and other distribution afdibg our brand internationally. Our direct tonsumer channel includes sales through
our retail outlet and specialty stores, websitel, @atalog. New product offerings include the introiibn of performance running footwear,
which we began shipping in the first quarter of 2@dd soccer cleats which had a limited introductibsoccer specialty stores in the United
States and Europe during the second quarter of. 20@@idition, we have strategic agreements witld tharty licensees and distributors to
further reinforce our brand identity and increase et revenues.

Our products are currently offered in approxima®dy000 retail stores worldwide. A large majorifyoorr products are sold in North
America; however we believe that our products apfpeathletes and consumers with active lifest@iesund the globe. Internationally, our
products are offered primarily in the United KingdoFrance and Germany, as well as in Japan thraubind-party licensee, and through
distributors located in other foreign countries.

General

Net revenues comprise both net sales and licensaues. Net sales include sales of apparel, fostam@d accessories. Our license
revenues consist of fees paid to us by our licengeexchange for the use of our trademarks on mar@ucts of socks, hats, bags, eyewear
and other accessories, as well as the distribatfi@ur products in Japan.

Cost of goods sold consists primarily of produdtspinbound freight and duty costs, handling ctistrake products floor-ready to
customer specifications, royalty payments to erglsrbased on a predetermined percentage of sadetected products and write downs for
inventory obsolescence. The fabrics in our prodastsmade of petroleum-based synthetic materitistefore our product costs, as well as
our inbound freight costs, could be affected byglterm pricing trends of oil. In general, as a patage of net revenues, we expect cost of
goods sold associated with our footwear to be hitien the cost of goods sold associated with ppeaeel. In addition, cost of goods sold
includes overhead costs associated with our Spelgike-Up Shop located at one of our distributiotilfées where we manufacture a limited
number of products, and costs relating to our Héagg and Guangzhou, China offices which help suppanufacturing, quality assurance
and sourcing efforts. No cost of goods sold is eis$ed with license revenues.

We include a majority of our outbound shipping &aahdling costs as a component of selling, genercbaministrative expenses. As a
result, our gross profit may not be comparablén&t bf other companies that include outbound shigppind handling costs in the calculation
of their cost of goods sold. Outbound shipping haddling costs include costs associated with shgpgbods to customers and certain costs
to operate our distribution facilities. These cagtse $4.9 million and $4.0 million for the thre@mths ended June 30, 2009 and 2008,
respectively, and $9.5 million and $7.4 million fbe six months ended June 30, 2009 and 2008, ctapy.

Our selling, general and administrative expensesisbof costs related to marketing, selling, paidanovation and supply chain and
corporate services. Our marketing costs are anrirapiodriver of our growth. For the full year 2008 expect to invest in marketing in the
range of 12% to 13% of net revenues. Marketingscoshsist primarily of commercials, print ads, leagteam, player and event sponsors|
amortization of footwear promotional rights, depagion expense specific to our in-store fixturegnam and marketing related payroll.
Selling costs consist primarily of payroll and atlests relating to sales through our wholesaledargtt to consumer sales channel, along
with commissions paid to third parties. Producoivaition and supply chain costs include our appardlfootwear product creation and
development costs, distribution facility operatowasts, and related payroll. Corporate servicesgmilynconsist of corporate facility operating
costs, related payroll and company-wide administeadnd stock-based compensation expenses.

Other income (expense), net consists of unrealinedrealized gains and losses on our derivativaniial instruments and unrealized
and realized gains and losses on adjustmentsrikatfeom fluctuations in foreign currency exchamgees 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 indicatesth in dollars and as a percentage of
net revenues:

Three Months Ended Six Months Ended
June 30, June 30,

(In thousands) 2009 2008 2009 2008
Net revenue: $164,64¢ $156,67" $364,64¢ $314,01¢
Cost of goods sol 90,37( 85,77: 199,81¢ 168,28(

Gross profit 74,27¢ 70,90« 164,82¢ 145,73¢
Selling, general and administrative exper 70,897 67,63( 153,55 138,16¢

Income from operatior 3,381 3,27¢ 11,271 7,57:
Interest expense, n (589 (297) (1,449 (387)
Other income (expense), r (362) (489) (349) 111

Income before income tax 2,43¢ 2,48¢ 9,48~ 7,297
Provision for income taxe 997 1,113 4,084 3,052

Net income $ 1,43¢ $ 1,37 $ 5,401 $ 4,24t

Three Months Ended Six Months Ended
June 30, June 30,

(As a percentage of net revenues) 2009 2008 2009 2008
Net revenue: 100.(% 100.(% 100.(% 100.(%
Cost of goods sol 54.¢ 54.7 54.¢ 53.€

Gross profit 45.1 45 45.2 46.4
Selling, general and administrative exper 43.C 43.2 42.1 44 .(C

Income from operatior 2.1 2.1 3.1 2.4
Interest expense, n (0.9 (0.2 (0.9 (0.7
Other income (expense), r (0.2 (0.3 (0.7) 0.C

Income before income tax 1.t 1.€ 2.€ 2.3
Provision for income taxe 0.€ 0.7 1.1 0.2

Net income 0.€% 0.€% 1.5% 1.4%

Three Months Ended June 30, 2009 Compared to Thrddonths Ended June 30, 2008

Net revenuesicreased $7.9 million, or 5.1%, to $164.6 million the three months ended June 30, 2009 from $1&élion for the
same period in 2008. This increase was primargyrésult of an increase in our apparel net salestsl in the product category table below:

Three Months Ended June 30,

(In thousands) 2009 2008 $ Change % Change
Apparel $112,04( $ 96,207 $15,83: 16.5%
Footweat 37,49¢ 45,96¢ (8,470 (18.9)
Accessorie! 7,012 7,272 (260) (3.6)
Total net sale 156,54¢ 149,44! 7,10: 4.8
License revenue 8,10( 7,232 86¢& 12.C
Total net revenue $164,64¢ $156,67" $ 7,971 5.1%

Net salesncreased $7.1 million, or 4.8%, to $156.5 millimn the three months ended June 30, 2009 from &l#dlion during the
same period in 2008 as noted in the table aboveiridrease in net sales primarily reflects:

* new apparel products introduced subsequent to 3@n2008 in multiple product categories, most digantly in our training,
basketball and running categories; largely offse
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» $8.5 million decrease in footwear sales due prilpaoilower training footwear sales in the currgaar period as compared to the
prior year period in which we launched this newduret.

License revenudancreased $0.9 million, or 12.0%, to $8.1 milliar the three months ended June 30, 2009 from $illidmduring the
same period in 2008. This increase in license ne@emvas a result of increased sales by certaindézs due to increased distribution and
continued unit volume growth, along with new prodoiferings.

Gross profitincreased $3.4 million to $74.3 million for thegkrmonths ended June 30, 2009 from $70.9 milliothi® same period in
2008. Gross profit as a percentage of net revermuegpss margin, decreased 20 basis points t@#fol the three months ended June 30,
2009 compared to 45.3% during the same period @8 20he decrease in gross margin percentage wasfilsi driven by the following:

* increased apparel liquidation sales to third psytecounting for an approximate 70 basis pointedese

* increased sales reserves, primarily for footweakkd@vn allowances and sales returns, accountingrfi@approximate 50 basis
point decrease

» increased apparel and accessory inventory reseagesynting for an approximate 30 basis point desgglargely offset b

* more favorable apparel product mix relative to nreggalong with lower apparel product costs, actiogrfor an approximate 60
basis point increase; al

» increased direct to consumer higher margin salesgawith increased license revenues, accountingricapproximate 70 basis
point increase

Selling, general and administrative expeniseseased $3.3 million to $70.9 million for theg¢krmonths ended June 30, 2009 from §
million for the same period in 2008. As a percentafinet revenues, selling, general and adminig&r&xpenses decreased to 43.0% for the
three months ended June 30, 2009 from 43.2% fosahee period in 2008. These changes were prinsttiiputable to the following:

» Marketing costs decreased $1.2 million to $21.3ionilfor the three months ended June 30, 2009 a5 million for the same
period in 2008 primarily due to lower media, pramd in-store brand marketing expenditures durieglihee months ended
June 30, 2009. This decrease was partially offgétdreased sponsorships of collegiate and prafeabieams and events. As a
percentage of net revenues, marketing costs dextéad 2.9% for the three months ended June 3® 26t 14.4% for the same
period in 2008 primarily due to the items noted\at

» Selling costs increased $1.9 million to $15.2 roiilfor the three months ended June 30, 2009 fra3B%tillion for the same
period in 2008. This increase was primarily duedsts incurred for the continued expansion of dngctlto consumer channel,
partially offset by lower apparel selling personoes$ts. As a percentage of net revenues, sellisty dacreased to 9.2% for the
three months ended June 30, 2009 from 8.5% fosdh®e period in 2008 due to the items noted ak

e Product innovation and supply chain costs incre&8e@ million to $16.2 million for the three montlsded June 30, 2009 from
$15.3 million for the same period in 2008 primadiye to higher personnel costs for the design oegpanding footwear and
apparel lines. As a percentage of net revenuedpptannovation and supply chain costs remainedhanged at 9.8% for the three
months ended June 30, 2009 and 2

» Corporate services costs increased $1.7 milligl&r2 million for the three months ended June B09Zrom $16.5 million for
the same period in 2008. This increase was prigndtie to higher company-wide stock-based compensatid additional
corporate personnel costs necessary to suppogroutth. As a percentage of net revenues, corpsetgaces costs increased to
11.1% for the three months ended June 30, 2009 fi@&P6 for the same period in 2008 primarily dughitems noted abov

Income from operationsicreased $0.1 million, or 3.3%, to $3.4 milliorr fbe three months ended June 30, 2009 from $3l@mior
the same period in 2008. Income from operatiors percentage of net revenues remained at 2.1%ddhtee months ended June 30, 20!
compared to the same period in 2008.

Interest expense, nigicreased $0.3 million to $0.6 million for the tammonths ended June 30, 2009 from $0.3 millionttfersame
period in 2008. This increase was primarily duentwveased fees related to our new revolving cifeditity during the three months ended
June 30, 2009.
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Other expense, ndecreased $0.1 million to $0.4 million for the thraonths ended June 30, 2009 from $0.5 milliorifersame perio
in 2008. This decrease was primarily due to gam#oeign currency exchange rate changes on triaeacenominated in the Euro and
Canadian Dollar, largely offset by losses on ouivdgive financial instruments.

Provision for income taxedecreased $0.1 million to $1.0 million during these months ended June 30, 2009 from $1.1 millioingd
the same period in 2008. Our effective tax rate £a9% for the three months ended June 30, 2009aed to 44.7% during the same pe
in 2008. The effective tax rate for the three merghded June 30, 2009 was lower than the effetztiveate for the three months ended
June 30, 2008 primarily due to certain beneficiatbte items recorded during the current yeartqua®ur annual 2009 effective rate is
expected to be approximately 44.3%, which is lotkan the 2008 annual effective tax rate of 45.3% tducertain sourcing and tax strategies
implemented in 2009.

Six Months Ended June 30, 2009 Compared to Six Mom$é Ended June 30, 2008

Net revenuesicreased $50.6 million, or 16.1%, to $364.6 millfor the six months ended June 30, 2009 from $BiAllion for the
same period in 2008. This increase was primargyr#sult of an increase in our footwear and appeaesales as noted in the product cate
table below:

Six Months Ended June 30,

2009 2008 $ Change % Change
(In thousands)
Apparel $244,27¢ $225,39! $18,88¢ 8.4%
Footweat 94,42" 62,56« 31,86: 50.¢
Accessorie! 12,78¢ 13,36¢ (580) (4.9
Total net sale 351,49 301,32 50,16 16.€
License revenue 13,15¢ 12,69: 467 3.6
Total net revenue $364,64¢ $314,01¢ $50,62¢ 16.1%

Net salesncreased $50.2 million, or 16.6%, to $351.5 millfor the six months ended June 30, 2009 from &361llion during the
same period in 2008 as noted in the table aboveiridrease in net sales primarily reflects:

*  $31.9 million, or 50.9%, increase in footwear salgsen primarily by the introduction of our rungifiootwear during the first
quarter of 2009; an

* new apparel products introduced subsequent to 3@n2008 in multiple product categories, most digantly in our training,
fitness and running categorit

License revenudncreased $0.5 million, or 3.6%, to $13.2 milliar the six months ended June 30, 2009 from $12libmduring the
same period in 2008. This increase in license neemvas a result of increased sales by certaindé@s due to increased distribution and
continued unit volume growth, along with new prodofferings.

Gross profitincreased $19.1 million to $164.8 million for the months ended June 30, 2009 from $145.7 millmmtie same period in
2008. Gross profit as a percentage of net revermuggpss margin, decreased 120 basis points &9#for the six months ended June 30,
2009 compared to 46.4% during the same period @8 20he decrease in gross margin percentage wasusi driven by the following:

» increased reserves, primarily for sales returnsfaotivear markdown allowances, accounting for goraximate 70 basis point
decrease

» less favorable apparel product mix relative to rirergalong with higher product and inbound logsiosts, accounting for an
approximate 30 basis point decree

» increased apparel liquidation sales to third psrtecounting for an approximate 30 basis pointedese; partially offset b

* increased direct to consumer higher margin salesgawith increased license revenues, accountingricapproximate 10 basis
point increase

Selling, general and administrative expeniseseased $15.4 million to $153.6 million for thg months ended June 30, 2009 from
$138.2 million for the same period in 2008. As ecpatage of net revenues, selling, general andrasirative expenses decreased to 42.1%
for the six months ended June 30, 2009 from 44 &%k same period in
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2008 partially driven by the revenue growth front miroduction of running footwear. In additiongge changes were also attributable to the
following:

* Marketing costs increased $3.9 million to $54.4lioil for the six months ended June 30, 2009 fro®.$8nillion for the same
period in 2008 primarily due to increased spondprehcollegiate and professional teams and evemtd,increased marketing
costs for specific customers, including our in-stbrand campaign supporting the introduction ofprformance running
footwear. These increases were partially offsdblayer media and print expenditures in 2009. AsE@atage of net revenues,
marketing costs decreased to 14.9% for the six hsoemded June 30, 2009 from 16.1% for the samegaTi2008 primarily due
to lower media and print expenditures costs in 2@@tially offset by the other items noted abc

» Selling costs increased $4.6 million to $29.8 miilfor the six months ended June 30, 2009 from2&tillion for the same period
in 2008. This increase was primarily due to castsiired for the continued expansion of our direatdnsumer channel, partially
offset by lower apparel selling personnel costsas®rcentage of net revenues, selling costs isetet 8.2% for the six months
ended June 30, 2009 from 8.0% for the same peamni@®08 due to the items noted abc

» Product innovation and supply chain costs incre&8e?l million to $33.4 million for the six monthaded June 30, 2009 from
$30.2 million for the same period in 2008 primadiye to higher distribution facilities operatingst®to support our growth in net
revenues and higher personnel costs for the degigar expanding footwear and apparel lines. Asregntage of net revenues,
product innovation and supply chain costs decrets8dl% for the six months ended June 30, 2008 B6% for the same peri
in 2008 due to improved leveraging of supply chansonnel cost:

» Corporate services costs increased $3.7 millidg8&0 million for the six months ended June 30,200m $32.3 million for the
same period in 2008. This increase was primarily uhigher company-wide stock-based compensaldifional corporate
personnel costs necessary to support our growtthigier allowances for doubtful accounts relatetheocurrent economic
conditions. As a percentage of net revenues, catpaervices costs decreased to 9.9% for the amthe@nded June 30, 2009
from 10.3% for the same period in 2008 primarilyda improved leveraging of corporate facility persel and operating costs,
partially offset by higher compa-wide stocl-based compensatio

Income from operationisicreased $3.7 million, or 48.9%, to $11.3 millimn the six months ended June 30, 2009 from $716omifor
the same period in 2008. Income from operatiore @arcentage of net revenues increased to 3.1%da@ix months ended June 30, 2009
from 2.4% for the same period in 2008. This inceaaas a result of a decrease in selling, genethhdministrative expenses, partially offset
by a decrease in gross profit as a percentaget séwenues as discussed above.

Interest expense, nigicreased $1.0 million to $1.4 million for the shonths ended June 30, 2009 from $0.4 million fersame period
in 2008. This increase was primarily due to theewoiff of deferred financing costs related to odomprevolving credit facility and increased
costs for our new revolving credit facility duritige six months ended June 30, 2009.

Other income (expense), riEtcreased $0.4 million to ($0.3) million for the sionths ended June 30, 2009 from $0.1 milliorttier
same period in 2008. This decrease was primarigytduosses on our derivative financial instrumepéstially offset by gains on foreign
currency exchange rate changes on transactionsnileated in the Euro and Canadian Dollar.

Provision for income taxdacreased $1.0 million to $4.1 million during thig sionths ended June 30, 2009 from $3.1 milliorirduthe
same period in 2008. Our effective tax rate wag¥%3Xor the six months ended June 30, 2009 comparéil.8% during the same period in
2008. The effective tax rate for the six monthsashdune 30, 2009 was higher than the effectiveatexfor the six months ended June 30,
2008 primarily due to an increase in the projected-deductible expenses in the current year. Ooua@r2009 effective rate is expected to
approximate 44.3% which is lower than the 2008 aheffective tax rate of 45.3% due to certain simg@nd tax strategies implemented in
20009.

Seasonality

Historically, we have recognized a significant pmrtof our income from operations in the last twaders of the year, driven by
increased sales volume of our products duringahesélling season, reflecting our historical sg#nin fall sports, and the seasonality of our
higher priced COLDGEAR line. Similar to 2008 andaiidition to the items noted above, a larger portibour income from operations is
expected to be in the last two quarters of 200€gilgrdue to the shift in the timing of marketiimyestments to the first two quarters of 2009
as compared to prior years. The majority of
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our net revenues were generated during the lastjtaers in each of 2008, 2007 and 2006. The lgfvelir working capital generally refle
the seasonality and growth in our business. Wergépexpect inventory, accounts payable and ceracrued expenses to be higher in the
second and third quarters in preparation for tHeséling season.

Financial Position, Capital Resources and Liquidity

Our cash requirements have principally been forkingr capital and capital expenditures. We fundwarking capital (primarily
inventory) and capital investments from cash flgrsvided by operating activities, cash and caslivet¢gnts on hand and borrowings
available under our revolving credit and long tefebt facilities. Our working capital requiremengs/d generally reflected the seasonality
growth in our business as we have recognized arase in sales leading up to the fall selling sea®uoir capital investments have included
expanding our in-store fixture and branded consbpp program, improvements and expansion of otriltlition and corporate facilities to
support our growth, leasehold improvements to @w retail stores and the investment and improvesneardan Enterprise Resource Planning
system and a warehouse management system.

We continue to focus on our three main componehitsventory management including managing our inggnpurchases, reducing ¢
production lead times and selling excess inventtoryugh our outlets and other liquidation chann@ls. strive for improved inventory turns
over the long term.

In January 2009, we terminated our prior $100.0ionilrevolving credit facility and entered into eedit agreement which provides fo
committed revolving credit facility of up to $200nfillion based on our qualified domestic inventand accounts receivable balances. We
believe that our cash and cash equivalents on ltaist, from operations and borrowings availablestander our revolving credit and long
term debt facilities will be adequate to meet dguitity needs and capital expenditure requireméatst least the next twelve months. We
may require additional capital to meet our longent liquidity and future growth needs. Although badieve that we have adequate sourci
liquidity, further weakening of economic conditioosuld adversely affect our business and liquidityaddition, continued instability in the
capital markets could adversely affect our abiitybtain additional capital to grow our businesd will affect the cost and terms of such
capital.

Cash Flows

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

Six Months Ended

June 30,
(In thousands) 2009 2008
Net cash provided by (used il
Operating activitie: $ 7,302 $(22,44¢)
Investing activities (11,569 (22,547
Financing activitie: (20,279 17,88¢
Effect of exchange rate changes on cash and casvaénts 2,041 (169
Net decrease in cash and cash equiva $(22,500) $(27,267)

Operating Activities

Operating activities consist primarily of net incemdjusted for certain non-cash items. Adjustmeniget income for non-cash items
include depreciation and amortization, unrealizeeifyn currency exchange rate gains and lossak-bsed compensation, losses on
disposals of property and equipment, deferred irctares and changes in reserves for doubtful atsotgturns, discounts and inventories.
In addition, operating cash flows include the dffefcchanges in operating assets and liabilitiescpally inventories, accounts receivable,
income taxes payable and receivable, prepaid ergaarsd other assets, accounts payable and acoqpeses.

Cash provided by operating activities increased B2gllion to $7.3 million cash provided by opergiactivities for the six months
ended June 30, 2009 from cash used in operatingtst of $22.4 million during the same period2@08. The increase in cash provided by
operating activities was due to decreased net@aflows from operating assets and liabilities 20® million and adjustments to net income
for non-cash items which decreased $0.5 millionigoeover period, and an increase in net incomeld? illion. The decrease in cash
outflows related to changes in operating assetdiabifities period over period was primarily drivéy the following:
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» alower investment in inventory of $18.5 milliorrjrparily driven by the operational initiatives pntplace to improve our
inventory management, increased apparel liquidaades to third parties and a larger percentageanfucts shipped directly from
our suppliers to our customers; &

» anincrease in accrued expenses and other liabilifi $8.1 million during the six months ended J8Be2009 as compared to the
same period in 2008 primarily due to lower paymédotgersonnel costs during 2009 as compared t8.:

Adjustments to net income for non-cash items dee@an the six months ended June 30, 2009 as cenhpathe same period of the
prior year primarily as a result of a higher in@e#&n deferred income tax assets and unrealizeiyfocurrency exchange rate gains, partially
offset by higher stock based compensation expandel@preciation and amortization expense relatraut in-store fixture program, branded
concept shops, and information technology initiegiv

Investing Activitie:

Cash used in investing activities, which includapital expenditures and the purchase of trust ovifeethsurance policies, decreased
$10.9 million to $11.6 million for the six monthaded June 30, 2009 from $22.5 million for the sgmeod in 2008. This decrease in cash
used in investing activities is primarily due tevier investments in our direct to consumer charmel distribution facilities, our information
technology initiatives and our in-store fixture gram and branded concept shops. In addition, cseth in investing activities decreased due
to the lower purchase of trust owned life insurapakcies.

Capital investments for the full year 2009 are@péted to be in the range of $30.0 million to $3&illion, which is below the $41.1
million invested during the full year 2008, and hiniclude investments in the build out of our neteil outlet stores, improvements at our
distribution facilities and additional branded ceptshops and in-store fixtures.

Financing Activities

Cash used in financing activities increased $38lkomto $20.3 million cash used in financing adtiies for the six months ended
June 30, 2009 from cash provided by financing #&@s of $17.9 million for the same period in 2008is increase was primarily due to
additional net payments made on our revolving ¢radlil long term debt facilities in the 2009 vertes 2008 period.

Revolving Credit Facility Agreeme

In January 2009, we entered into a revolving criedility with certain lending institutions and teinated our prior revolving credit
facility in order to increase our available finamgiand to expand our lending syndicate. In conjonawith the termination of the prior
revolving credit facility, we repaid the then oatstling balance of $25.0 million and did not bornawder the revolving credit facility through
June 30, 2009. In the short term, we may borroweuttie revolving credit facility to increase oushkagosition.

The revolving credit facility has a term of threzays and provides for a committed revolving criaé of up to $200.0 million based on
our qualified domestic inventory and accounts nestldie balances. The commitment amount under thawieg credit facility may be
increased by an additional $50.0 million, subjecatértain conditions and approvals per the cregtié@ment. We incurred and capitalized §
million in deferred financing costs in connectioithwthe revolving credit facility. In accordancetivEmerging Issues Task Force (“EITF”)
Issue No. 98-1Debtor’'s Accounting for Changes in Line-of-CreditRevolving-Debt Arrangementsinamortized deferred financing cost:
$0.4 million relating to our prior revolving credécility were expensed during the six months endlgte 30, 2009 and $0.1 million of
deferred financing costs were added to the defdimadcing costs of the new revolving credit fagiland will be amortized over the life of 1
new revolving credit facility.

The revolving credit facility may be used for worgicapital and general corporate purposes. Itliatecalized by substantially all of ¢
assets and the assets of our domestic subsidfaties than our trademarks), and by a pledge of 66&be equity interests of substantially all
of our foreign subsidiaries. Up to $5.0 milliontb& revolving credit facility may be used to sugpetters of credit. We must maintain a
certain leverage ratio and fixed charge coveratie as defined in the credit agreement. As of 3Me2009, we were in compliance with
these financial covenants. The revolving credillitgcalso provides our lenders with the abilityrieduce the borrowing base, even if we ai
compliance with all conditions of the revolving ditefacility, upon a material adverse change tolmusiness, properties, assets, financial
condition or results of operations. The revolvimgdit facility contains a number of restrictionathimit our ability, among other things, and
subject to certain limited exceptions, to incuriiddal indebtedness, pledge our assets as secgusyanty obligations of third parties, make
investments, undergo a merger or consolidatiomadis of assets, or
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materially change our line of business. In addititie revolving credit facility includes a crosdalét provision whereby an event of default
under other debt obligations, as defined in theitegreement, will be considered an event of defender this credit agreement.

Borrowings under the revolving credit facility beaterest based on the daily balance outstandih¢B®R (with LIBOR subject to a
rate floor of 1.25%) plus an applicable margin Yuag from 2.0% to 2.5%) or, in certain cases a biase (based on the prime rate or as
otherwise specified in the credit agreement, withliase rate subject to a rate floor of 2.25%) ptuapplicable margin (varying from 1.0%
1.5%). The revolving credit facility also carries@ammitment fee varying from 0.38% to 0.5% of tleenenitted line amount less outstanding
borrowings and letters of credit. The applicablegies are calculated quarterly and vary based oewerage ratio as set forth in the credit
agreement.

Prior to entering the revolving credit facility danuary 2009, we terminated our prior $100.0 nmllievolving credit facility. The prior
revolving credit facility was also collateralizey substantially all of our assets, other than caglémarks, and included covenants, conditions
and other terms similar to our new revolving créaldility.

As of June 30, 2009, our net availability was $018illion based on our eligible domestic inventand accounts receivable balances,
which included a reduction for an outstanding tedtfecredit of $3.5 million. The weighted averagéerest rate on the balances outstanding
under the prior revolving credit facility was 3.5 the three months ended June 30, 2008, and ant¥8.6% during the six months ended
June 30, 2009 and 2008, respectively.

Long Term Deb

In March 2005, we entered into an agreement tafiedhe acquisition or lease of up to $17.0 mililmgualifying capital investments.
Loans under this agreement are collateralized fimgtdien on the assets acquired. The agreemenrdtia committed facility, with each
advance under the agreement subject to the lenggpi®val. In March 2008, the lender agreed togase the maximum financing under the
agreement to $37.0 million.

In May 2008, we entered into an additional agredrt@finance the acquisition or lease of up to $4dillion in qualifying capital
investments. Loans under this additional agreermentollateralized by a first lien on the assetpiaed. This additional agreement is not a
committed facility, with each advance under theeagrent subject to the lender’s approval.

These agreements include a cross default prowsiereby an event of default under other debt otiiga, including the revolving
credit facility agreement, will be considered aemvof default under these agreements. Through 3an2009, we have financed $36.6
million of property and equipment under these agie@s. The terms of our revolving credit facilityit the total amount of additional
financing under these agreements to $35.0 milbkérvhich $31.4 million is available as of June 3009.

As of June 30, 2009 and December 31, 2008, theamaisig principal balance was $20.1 million underse agreements. Advances
under these agreements bear interest rates whedixad at the time of each advance. The weightedage interest rates on outstanding
borrowings were 6.0% for each of the three monttied June 30, 2009 and 2008, and 5.9% and 6.3#e@ix months ended June 30, 2009
and 2008, respectively.

We monitor the financial health and stability of ¢éenders under our revolving credit and long teiebt facilities, however current
significant instability in the credit markets couldgatively impact lenders and their ability tofpen under their facilities.

Contractual Commitments and Contingencies

There have been no significant changes to the actotl obligations reported in our 2008 FormKLOther than those which occur in
normal course of business (primarily changes inpsaduct purchase obligations which fluctuate tigtoaut the year as a result of our
seasonality).
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Off-Balance Sheet Arrangements

In connection with various contracts and agreemeveshave agreed to indemnify counterparties agagrsain third party claims
relating to the infringement of intellectual progyerights and other items that fall under the scopEinancial Accounting Standards Board
(“FASB") Interpretation No. 45Guarantor’s Accounting and Disclosure Requireméatssuarantees, Including Indirect Guarantees of
Indebtedness of Othe. Based on our historical experience and the egtidnarobability of future loss, we have determitieat the fair value
of such indemnifications is not material to ourfirtial position or results of operations.

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 assumptionaffeat the reported amounts of assets
and liabilities. These estimates also affect oporeed revenues and expenses. Judgments must leeafpauwt the disclosure of contingent
liabilities as well. Actual results could be sigoéntly different from these estimates.

Our significant accounting policies are describetlote 2 of the audited consolidated financialestants included in our 2008 Form
10-K. The SEC's Financial Reporting Release (“FRR®) 60,Cautionary Advice Regarding Disclosure About Catiéccounting Policies
(“FRR 60"), suggests companies provide additionstldsure on those accounting policies considerestritical. FRR 60 considers an
accounting policy to be critical if it is importattt our financial condition and results of operati@nd requires significant judgment and
estimates on the part of management in its apmita©ur estimates are often based on complex jeddsn probabilities and assumptions
management believes to be reasonable, but thattegeently uncertain and unpredictable. It is glessible that other professionals, applying
reasonable judgment to the same facts and circacesacould develop and support a range of aligsastimated amounts. For a complete
discussion of our critical accounting policies, #ee “Critical Accounting Policies” section of thdD&A in our 2008 Form 10-K. There have
been no significant changes to our critical accimgnpolicies during the first six months of 2008@t than the balance sheet treatment of
certain sales markdowns as noted below.

Sales Returns, Allowances, Markdowns and Discounts

We record reductions to revenue for estimated custoeturns, allowances, markdowns and discounésb®ge our estimates on
historical rates of customer returns and allowarsesell as the specific identification of outstasgdreturns, markdowns and allowances that
have not yet been received by us. We base ouratstinior customer returns and allowances primarilanticipated sales volume throughout
the year. The actual amount of customer returnsaladiances, which is inherently uncertain, mayedifrom our estimates. If we determir
that actual or expected returns or allowances wigrgficantly greater or lower than the reserveshad established, we would record a
reduction or increase, as appropriate, to net saldgee period in which we made such a determimatRyovisions for customer specific
discounts based on contractual obligations witltag®major customers are recorded as reductionstteales.

Reserves for returns, allowances, certain markd@mdscertain discounts are recorded as an offsetdounts receivable as settlements
are made through offsets to outstanding custonweides. The majority of discounts earned by custsrirethe period are recorded as
liabilities within accrued expenses as they stifutettlements to be made through our cash disberss. In addition, certain markdowns
expected to be paid to customers through cash istnents are recorded as liabilities within accreigaenses.

Recently Issued Accounting Standards

In June 2009, the Financial Accounting Standardsr@¢*FASB”) issued Statement of Financial AccongtStandards (“SFAS”)
No. 168,“ The FASB Accounting Standards Codification andHtegarchy of Generally Accepted Accounting Prinegpta Replacement of
FASB Statement No. 1" (“SFAS 168"). SFAS 168 establishes the FASB Aatting Standards Codification (“Codification”) asethingle
source of authoritative generally accepted accagrgrinciples (“GAAP")recognized by the FASB to be applied by hongovemaientities
Rules and interpretive releases of the SEC undepsdty of federal securities laws are also souafesuthoritative U.S. GAAP for SEC
registrants. SFAS 168 is effective for financiatstments issued for interim and annual periodsngnditer September 15, 2009. When
effective, the Codification will supersede all gixig non-SEC accounting and reporting standardsother non-grandfathered non-SEC
accounting literature not included in the Codifioatwill become non-authoritative. We do not betidlie adoption of SFAS 168 will have a
material impact on our results of operations oaficial position.
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Recently Adopted Accounting Standards

In May 2009, the FASB issued SFAS No. 165, “SubsatjiEvents” (“SFAS 165”). SFAS 165 establishes antinog and reporting
standards for events that occur after the balaneetslate but before financial statements are dssuare available to be issued. In addition,
SFAS 165 requires the disclosure of the date thraugich an entity has evaluated subsequent evedtthe basis for selecting that date, that
is, whether that date represents the date thedialestatements were issued or were available isdued. SFAS 165 was effective for fiscal
years and interim periods ending after June 159 208e adoption of SFAS 165 did not have a matériphct on our consolidated financ
statements.

In June 2008, the FASB issued FASB Staff Positi&$P") EITF Issue No. 03-6-Determining Whether Instruments Granted in
Share-Based Payment Transactions are ParticipaBaguritie“FSP EITF 03-6-1"). FSP EITF 03-6-1 requires thavested stock-based
compensation awards that contain non-forfeitalgbts to dividends or dividend equivalents (whettad or unpaid) should be classified as
participating securities and should be includethencomputation of earnings per share pursuattetdvwo-class method as described by Sk
No. 128,Earnings per ShareThe provisions of FSP EITF 03-6-1 required fecél years beginning after December 15, 2008. We ha
adopted FSP EITF 03-6-1 for current period compantiatof earnings per share, and have updated peidod computations of earnings per
share as directed by FSP EITF 03-6-1. The adopfi&t&P EITF 03-6-1 did not have a material impacbar computation of earnings per
share.

In June 2008, the FASB issued EITF Issue No. @@ebermining Whether an Instrument (or an Embeddeatiire) is Indexed to an
Entity's Own StocK"EITF 07-5"). EITF 07-5 addresses the determinatd whether provisions that introduce adjustmeatdres (including
contingent adjustment features) would preventimmga derivative contract or an embedded derivaiiva company’s own stock as indexed
solely to the company’s stock. EITF 07-5 was effecfor fiscal years beginning after December H& The adoption of EITF 07-5 in the
first quarter of 2009 did not have any impact on @ansolidated financial statements.

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Hedghativities(“SFAS 161"). SFAS
161 is intended to improve financial reporting abderivative instruments and hedging activitieséguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performance, anditlows. The provisions of SFAS 1
were effective for the fiscal years and interimipgs beginning after November 15, 2008. The adopioSFAS 161 in the first quarter of
2009 did not have a material impact on our conatdid financial statement disclosures.

In December 2007, the FASB issued SFAS No. 1&LRjness Combinations (revised 200BFAS 141R"). SFAS 141R replaces
SFAS 141 and requires the acquirer of a businesectignize and measure the identifiable assetdradgthe liabilities assumed, and any
non-controlling interest in the acquired entityfait value. SFAS 141R also requires transactionscedated to the business combination to be
expensed as incurred. SFAS 141R was effectiveusiness combinations for which the acquisition datm or after the start of the fiscal
year beginning after December 15, 2008. The adoiGFAS 141R in the first quarter of 2009 did have any impact on our consolida
financial statements.

In December 2007, the FASB issued SFAS No. Nefcontrolling Interests in Consolidated Financithtements-an amendment of
ARB No. 5)(“SFAS 160"). SFAS 160 establishes accounting amrting standards for the noncontrolling interest subsidiary and for the
deconsolidation of a subsidiary. SFAS 160 was &ffedor fiscal years beginning after December 28)8. The adoption of SFAS 160 in the
first quarter of 2009 did not have any impact on @ansolidated financial statements.

In September 2006, the FASB issued SFAS No. E&if,Value Measuremen{8SFAS 157”), which defines fair value, establistaes
framework for measuring fair value in accordancthwienerally accepted accounting principles ancedp disclosures about fair value
measurements. SFAS 157 was effective for fiscalsykaginning after November 15, 2007, however th8B- delayed the effective date of
SFAS 157 to fiscal years beginning after Novemlier2D08 for nonfinancial assets and nonfinancédilities, expect those items recognized
or disclosed at fair value on an annual or morgUeat basis. The adoption of SFAS 157 for nonfir@rassets and liabilities in the first
quarter of 2009 did not have any impact on our cbaated financial statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK
Foreign Currency Exchange and Foreign Currency Rislnagement and Derivativi

We currently generate a small amount of our codaté#d net revenues in Canada and Europe. The irgpourrency for our
consolidated financial statements is the U.S. dolla date, net revenues generated outside of thited)States have not been significant.
However, as our net revenues generated outsidedfnited States increase, our results of opemtionld be adversely impacted by char
in foreign currency exchange rates. For examphlgifecognize
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international revenues in local foreign curren¢geswe currently do in Canada and Europe) anceiftfs. dollar strengthens, it could have a
negative impact on our international revenues upamslation of those results into the U.S. dollaomni consolidation of our financial
statements. In addition, we are exposed to gaiddamses resulting from fluctuations in foreignremcy exchange rates on transactions
generated by our international subsidiaries inengies other than their local currencies, primatiiyen by intereompany transactions. The
exposures are included in other income (expenséymthe consolidated statements of income.

Since 2007, we have used foreign currency forwardracts to reduce the risk from exchange ratadfhtons on inter-company
transactions and projected inventory purchasesdoCanadian subsidiary. Beginning in December 2@@B8began using foreign currency
forward contracts in order to reduce the risk aisgéed with foreign currency exchange rate fluctasion inter-company transactions for our
European subsidiary. We do not enter into derieatinancial instruments for speculative or tradingposes. Based on the foreign currency
forward contracts outstanding as of June 30, 28@%eceive US Dollars in exchange for Canadianddslat a weighted average contractual
forward foreign currency exchange rate of 1.16 Q#db $1.00 and US Dollars in exchange for Eurosveg¢ighted average contractual fore
currency exchange rate of 0.71 EUR per $1.00. Akiné 30, 2009, the notional value of our outstamdreign currency forward contracts
for our Canadian subsidiary was approximately $2@lflon with contract maturities of 1 to 3 montlad the notional value of our
outstanding foreign currency forward contractsdor European subsidiary was approximately $35.6anilwith contract maturities of 1
month. The foreign currency forward contracts aredesignated as cash flow hedges, and accordiclginges in their fair value are recor
in other income (expense), net on the consolidstiz@ments of income. As of June 30, 2009, thevédire of our foreign currency forward
contracts was $0.2 million which is included inai expenses and other current assets on thelitatied balance sheet.

Other income (expense), net included the follovangpunts related to changes in foreign currency axgé rates and derivative foreign
currency forward contracts:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2009 2008 2009 2008
Unrealized foreign currency exchange rate g $ 4,00¢ $ 57 $ 2,964 $ 18C
Realized foreign currency exchange rate gains€k) 89 (359) (800) (392
Unrealized derivative gains (losst (1,290 (290 (2,087 347
Realized derivative lossi (3,270 2 (1,42¢) (24)

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 baigssthat foreign currency exchange rate fluctuatiwill not have a material adverse img
on our financial condition and results of operagion

ITEM 4. CONTROLS AND PROCEDURES

Our management has evaluated, under the superdsbmith the participation of our Chief Execut®éicer and Chief Financial
Officer, the effectiveness of our disclosure colstand procedures as of the end of the period eoveay 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, processednsarized and reported in a timely manner and (2)imulated and communicated to our
management, including our Chief Executive Officed £hief Financial Officer, as appropriate to allnely decisions regarding required
disclosure.

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

ITEM 1A. RISK FACTORS

The Risk Factors included in our Annual Report omfr 10-K filed with the Securities and Exchange @ussion for the year ended
December 31, 2008 have not materially changed.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
The Company’s 2009 Annual Meeting of Stockholdeas Weld on May 5, 2009.

The stockholders elected the following nomineethéeoCompany’s Board of Directors to serve for thming year and until their
successors are elected and qualify. The followrays the separate tabulation of votes for each meeni

Number of Votes

Director For Withheld

Kevin A. Plank 156,882,388 709,61!
Byron K. Adams, Jr 151,980,25 5,611,74l
Douglas E. Colthar 157,027,54 564,45(
Anthony W. Deering 157,194,25 397,74«
A.B. Krongard 157,187,49 404,50:
William R. McDermott 156,486,99 1,105,001
Harvey L. Sander 157,025,04 566,95
Thomas J. Sipp¢ 157,001,36  590,62¢

The stockholders approved the Amended and Res28t@% Omnibus Long-Term Incentive Plan. There w&®343,762 affirmative
votes, 6,681,587 negative votes and 950,365 almtent

The stockholders approved the ratification of thpantment of PricewaterhouseCoopers LLP as thepaowis independent registered
public accounting firm for the year ending DecemB®&r2009. There were 157,435,129 affirmative vat88€,640 negative votes and 26,233
abstentions.

ITEM 6. EXHIBITS

Exhibit No.

10.01 First Amendment to the Credit Agreement dated adayf 13, 2009 among PNC Bank, National Associat&anAdministrative
Agent, SunTrust Bank, as Syndication Agent, CompBasi, as Documentation Agent, and the Lendersattgaparty thereto
and the Compan

10.02 Second Amendment to the Credit Agreement dated &sne 29, 2009 among PNC Bank, National Assocgiats
Administrative Agent, SunTrust Bank, as Syndicatarent, Compass Bank, as Documentation Agent, laad ¢nders that are
party thereto and the Compai

31.01 Section 302 Chief Executive Officer Certificati
31.02 Section 302 Chief Financial Officer Certificati
32.01 Section 906 Chief Executive Officer Certificati
32.02 Section 906 Chief Financial Officer Certificati

25



Table of Contents

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, théoedmly authorized.

UNDER ARMOUR, INC.

By: /s/ BRADD ICKERSON
Brad Dickerson
Chief Financial Officel

Dated: August 5, 2009
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Exhibit 10.01
FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “Ameadment”) is dated as of May 13, 2009 and is madarayamong
UNDER ARMOUR, INC., a Maryland corporation (the “Bower”), the GUARANTORS (as defined below), theNIBERS (as defined
below), and PNC BANK, NATIONAL ASSOCIATION, in itsapacity as administrative agent for the Lendedeuthis Agreement (in such
capacity, the “Administrative Agent”), SUNTRUST BAQas Syndication Agent (in such capacity, the ‘@gation Agent”),and COMPAS:!
BANK, as Documentation Agent (in such capacity, ‘hecumentation Agent”).

RECITALS

A. Pursuant to that certain Credit Agreement dagedf January 28, 2009 (the “Credit Agreement”) agithe Borrower, the Guarantors
(as defined therein), the Lenders (as defined ihgrde Administrative Agent, the Syndication Ageseind the Documentation Agent, the
Lenders extended (or committed to extend) credit¢oBorrower as set forth therein.

B. The Loan Parties (as defined in the Credit Agrest) have requested that the Lenders make cemagmdments to the Credit
Agreement, and the Lenders are willing to do sodnly on the terms and conditions set forth irs thimendment.

NOW, THEREFORE, the parties hereto agree:

1. Unless otherwise defined to the contrary hew@irgapitalized terms used in this Amendment shalle the meaning set forth in the
Credit Agreement.

2. Section 2.9.1 of the Credit Agreement is hertognded and restated in its entirety as follows:

“2.9.1 Issuance of Letters of CredBorrower may at any time prior to the Expiratidate request the issuance of a trade, commerc
standby letter of credit (each a “Letter of Creddh behalf of itself or another Loan Party, or #@mendment or extension of an existing
Letter of Credit, by delivering or having such athean Party deliver to the Issuing Lender (witbogy to the Administrative Agent) a
completed application and agreement for a Lett€reflit, or request for such amendment or extensismpplicable, in such form as
the Issuing Lender may specify from time to timenoylater than 10:00 a.m. at least five (5) Bussrigays, or such shorter period as
may be agreed to by the Issuing Lender, in advahtiee proposed date of issuance. Promptly aftaipt of any Letter of Credit
application, the Issuing Lender shall confirm wiitle Administrative Agent (by telephone or in wrgjrthat the Administrative Agent
has received a copy of such Letter of Credit apibn and if not, such Issuing Lender will proviléministrative Agent with a copy
thereof. Unless the Issuing Lender has receiveidenfiom any Lender, Administrative Agent or anyanoParty, at least one (1) day
prior to the requested date of issuance, amendonenttension of the applicable Letter of Credigttbne or more applicable conditions
in Section 6 [Conditions of Lending and Issuanceetters of Credit] is not satisfied, then, subjiecthe terms and conditions hereof

in reliance on the agreements of the other Lenslrforth in this




Section 2.9, the Issuing Lender or any of the hegliender’s Affiliates will issue a Letter of Crédir agree to such amendment or
extension; provided that each Letter of CreditIst#gl provide for the payment of sight drafts, ath&itten demands for payment, or
acceptances of usance drafts when presented for tlmereunder in accordance with the terms themadfwhen accompanied by the
documents described therein, (B) have an expiny dat later than (a) twelve (12) months after duetter of Credit's date of issuance
and (b) in no event later than the Expiration Datej (C) with respect to each Letter of Credit that trade or commercial Letter of
Credit, all time usance drafts drawn under suatietiar commercial Letter of Credit must have a nigtdiate that is not later than the
Expiration Date; and provided further that in n@etvshall (i) the Letter of Credit Obligations e&deat any one time, $5,000,000 (the
“Letter of Credit Sublimit”) or (ii) the Revolvin§gacility Usage exceed, at any one time, the Rergl@redit Commitments. With
respect to trade or commercial Letters of Crel#,Borrower shall pay, in lieu of the fronting fiee to the Issuing Lender with respect
to standby Letters of Credit, fees to be negotiattveen the Borrower and the Issuing Lender. Eaghest by the Borrower for the
issuance, amendment or extension of a Letter afiCshall be deemed to be a representation by theo®er that it shall be in
compliance with the preceding sentence and witlti@e6 [Conditions of Lending and Issuance of Lesttef Credit] after giving effect
to the requested issuance, amendment or extensgucho Letter of Credit. Promptly after its deliyesf any Letter of Credit or any
amendment to a Letter of Credit to the beneficthgreof, the applicable Issuing Lender will alstivée to Borrower and Administrati
Agent a true and complete copy of such Letter @d@ror amendment.”

3. The Loan Parties and the Lenders hereby ratiflycanfirm their respective obligations under thedit Agreement, as amended by

this Amendment, and agree that the Credit Agreemergby remains in full force and effect after giyeffect to the effectiveness of this
Amendment and that, upon such effectiveness, falteaces in the Loan Documents to the “Credit Agrest” shall be references to the
Credit Agreement as amended by this Amendment.

4. Except as specifically set forth above, this Admaent shall not be deemed to amend or alter imrespect the terms and condition

the Credit Agreement.

5. This Amendment may be executed in counterpaaish of which shall constitute an original, butadlivhich when taken together

shall constitute a single contract.

6. This Amendment shall be construed in accordarntteand governed by the laws of the CommonwedltRemnsylvania without

regard to its conflict of laws principles.

The remainder of this page is left blank intentibna
Signatures begin on next page.
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IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeslAlmmendment as of the day
and year first above written.

ATTEST: UNDER ARMOUR, INC.,
a Maryland corporatio

/sl John Stanto By: /sl Brad Dickersol

Printed Brad Dickersor

Title: CFO

UNDER ARMOUR MANUFACTURING, LLC,
a Maryland limited liability company

By: Under Armour, Inc., a Maryland corporation, stde membe

/sl John Stanto By: /s/ Brad Dickersol

Printed Brad Dickersor

Title: CFO

UNDER ARMOUR RETAIL, INC.,
a Maryland corporatio

/sl John Stanto By: /sl Brad Dickersol

Printed Brad Dickersor

Title:  Treasure

UNDER ARMOUR HOLDINGS, INC.,
a Maryland corporatio

/sl John Stanto By: /sl Brad Dickersol

Printed Brad Dickersor

Title: _V.P.




ATTEST:

/s/ John Stanto

[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

UNDER ARMOUR RETAIL OF MARYLAND, L.L.C.
UNDER ARMOUR RETAIL OF FLORIDA, LLC

UNDER ARMOUR RETAIL OF OHIO, LLC

UNDER ARMOUR RETAIL OF CALIFORNIA, LLC
UNDER ARMOUR RETAIL OF TEXAS, LLC

UNDER ARMOUR RETAIL OF WISCONSIN, LLC
UNDER ARMOUR RETAIL OF MASSACHUSETTS, LLC
UNDER ARMOUR RETAIL OF PENNSYLVANIA, LLC
UNDER ARMOUR RETAIL OF DELAWARE, LLC
UNDER ARMOUR RETAIL OF GEORGIA, LLC

UNDER ARMOUR RETAIL OF NEW YORK, LLC
UNDER ARMOUR RETAIL OF NEW JERSEY, LLC
UNDER ARMOUR RETAIL OF DC, LLC

UNDER ARMOUR RETAIL OF CONNECTICUT, LLC
UNDER ARMOUR RETAIL OF ILLINOIS, LLC

UNDER ARMOUR RETAIL OF SOUTH CAROLINA, LLC
UNDER ARMOUR RETAIL OF MICHIGAN, LLC
UNDER ARMOUR RETAIL OF MAINE, LLC

UNDER ARMOUR RETAIL OF TENNESSEE, LLC
UNDER ARMOUR RETAIL OF VIRGINIA, LLC,

UNDER ARMOUR RETAIL OF COLORADO, LLC
UNDER ARMOUR RETAIL OF NEW HAMPSHIRE, LLC

each a limited liability company
By: Under Armour Retalil, Inc., its sole memt

By: /s/ Brad Dickersol

Printed Brad Dickersor

Title:  Treasure




[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

PNC BANK, NATIONAL ASSOCIATION
individually and as Administrative Age

By: /s/ John E. Heh

Printed: John E. Hehir
Title: Senior Vice President, Corporate Bank



[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

SUNTRUST BANK,
individually and as Syndication Age

By: /s/ Gregory A. Farn

Printed: Gregory A. Farno
Title: Senior Vice Presidel



[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

COMPASS BANK ,
individually and as Documentation Age

By: /s/ W. Brad Davi:

Printed: W. Brad Davis
Title: Vice Presiden



[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

BRANCH BANKING & TRUST COMPANY

By: /s/ James E. Dav

Printed: James E. Davis
Title: Senior Vice Presidel



[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

BANK OF AMERICA, N.A.

By: /s/ Mary Giermel

Printed: Mary Giermek
Title: Senior Vice Presidel



[SIGNATURE PAGE TO FIRST AMENDMENT TO CREDIT AGREEM ENT]

MANUFACTURERS AND TRADERS TRUST
COMPANY

By: /s/ Glenn A. Pag

Printed: Glenn A. Page
Title: Vice Presiden



Exhibit 10.02
SECOND AMENDMENT TO CREDIT AGREEMENT

THIS SECOND AMENDMENT TO CREDIT AGREEMENT (this “Aendment”) is dated as of June 29, 2009 and is rbpdad
among UNDER ARMOUR, INC., a Maryland corporatiohgt'Borrower”), the GUARANTORS (as defined belot)e LENDERS (as
defined below), and PNC BANK, NATIONAL ASSOCIATION its capacity as administrative agent for theders under this Agreement
(in such capacity, the “Administrative Agent”), SURUST BANK, as Syndication Agent (in such capadihg “Syndication Agent”), and
COMPASS BANK, as Documentation Agent (in such cégathe “Documentation Agent”).

RECITALS

A. Pursuant to that certain Credit Agreement dagedf January 28, 2009 (the “Credit Agreement”) agithe Borrower, the Guarantors
(as defined therein), the Lenders (as defined ihgride Administrative Agent, the Syndication Ageemd the Documentation Agent, as
amended by the First Amendment to Credit Agreerdated as of May 13, 2009 (as amended, the “Cregtiéeément”), the Lenders extended
(or committed to extend) credit to the Borrowesasforth therein.

B. The Loan Parties (as defined in the Credit Agreset) have requested that the Lenders make cemaémdments to the Credit
Agreement, and the Lenders are willing to do sodnly on the terms and conditions set forth irs hhimendment.

NOW, THEREFORE, the parties hereto agree:

1. Unless otherwise defined to the contrary heirgapitalized terms used in this Amendment shalle the meaning set forth in the
Credit Agreement.

2. Section 7.2.8 of the Credit Agreement is heriognded and restated in its entirety as follows:

“7.2.8 Subsidiaries Each of the Loan Parties shall not, and shalpeomit any of its Subsidiaries to own or createdty or
indirectly any Subsidiaries other than (i) any Sdiasy which has joined this Agreement as a Guanaon the Closing Date;

(if) any Subsidiary formed after the Closing Dateieh, within thirty (30) days of formation, joinkis Agreement as a Guarantor
by delivering to the Administrative Agent (A) a sgd Guarantor Joinder; (B) documents in the foresedbed in Section 6.1
[First Loans] modified as appropriate; and (C) dueuts necessary to grant and perfect Prior Sedutiyests, subject to
Permitted Liens, if any, to the Administrative Agéor the benefit of the Lenders in the equity rets of, and Collateral held by,
such Subsidiary, and (iii) subsidiaries not fornseder the state or federal laws of the United S{&8% of whose Subsidiary
Equity Interests are pledged to the Administrathggent for the benefit of the Lenders within thi(80) days of its formation
pursuant to the Pledge Agreement; providadwever, that the Loan Parties shall not be required ¢olg to the Administrative
Agent for the benefit of the Lenders 65% of the Sdilary Equity Interests of Under Armour Internaitd Holdings, C.V., a
limited partnership formed under the laws of thelgdands (“Under Armour CV”), or UA Sourcing CB4a trust established
under the laws of the Peo’s Republic of China“UA




CBT") if the Administrative Agent determines, is isole discretion, that the Loan Parties and ForBigpsidiaries of the Loan
Parties have met and continue to meet the followoritions, and the Loan Parties covenant to,stiadl cause each of their
Foreign Subsidiaries to, adhere to such conditithsthe trustee of UA CBT is not permitted to urntd&e any business other than
as acting as trustee of UA CBT; (B) 100% of the Sdilary Equity Interests of Under Armour CV, UA CBind the trustee of UA
CBT shall be held by one or more of the Loan Pawied Foreign Subsidiaries of the Loan Parties)(@)dhe Loan Parties and
Foreign Subsidiaries of the Loan Parties who attamg hold the Subsidiary Equity Interests of Undemour CV, UA CBT and
the trustee of UA CBT shall not pledge such SubsjdEquity Interests to any Person; providéarther, that the following
actions with respect to Under Armour CV and/or UBTG as applicable, shall require the written consénhe Required Lenders:
(D) amending any provision of the organizationatwloents of Under Armour CV, UA CBT or the trustééJé\. CBT,;

(E) requiring or making contributions of any assatsequiring or making any loans to Under ArmoWf i@ excess of (1) the
initial $180,000 provided at the time of formatiofiforming Under Armour CV and (2) $50,000 in tleemainder of 2009 and
beginning in 2010, $100,000 per fiscal year for amstrative costs of Under Armour CV (except foe tiability of Under Armour
Manufacturing, LLC as the general partner of Unlenour CV for all of the debts of Under Armour C\([) with respect to
Under Armour CV, holding assets in the name of Bagson other than Under Armour Manufacturing, LISGhe general partner
of Under Armour CV (except for equity interestsaimy Subsidiary for which applicable law requires ithterests to be titled in the
name of Under Armour CV) ; (G) naming or replacamy director or officer of the trustee of UA CBTtiwanyone other than an
employee of the Borrower or any wholly-owned Suiasidof the Borrower (the Administrative Agent maaguire that such
officers or directors of the trustee who are nopkayees of the Borrower or any wholly-owned Sulaigiof the Borrower be
replaced); (H) appointing additional trustees oeplacement trustee of UA CBT; and (I) with resgedtA CBT, acquiring any
interest in any other Person, other than wholly-edv8ubsidiaries, through a joint venture or ango#tructure.”

3. The Loan Parties and the Lenders hereby ratiflycnfirm their respective obligations under thredit Agreement, as amended by
this Amendment, and agree that the Credit Agreemergby remains in full force and effect after giyeffect to the effectiveness of this
Amendment and that, upon such effectiveness, falteaces in the Loan Documents to the “Credit Agrest” shall be references to the
Credit Agreement as amended by this Amendment.

4. Except as specifically set forth above, this Adraent shall not be deemed to amend or alter irespect the terms and condition
the Credit Agreement.

5. This Amendment may be executed in counterpaaish of which shall constitute an original, butadlivhich when taken together
shall constitute a single contract.

6. This Amendment shall be construed in accordarntteand governed by the laws of the CommonwedltRemnsylvania without
regard to its conflict of laws principles.



IN WITNESS WHEREOF, the parties hereto, by theficefs thereunto duly authorized, have executeslAlmmendment as of the day
and year first above written.

ATTEST: UNDER ARMOUR, INC.,
a Maryland corporatio

/sl John Stanto By: /sl Brad Dickersol

Printed: Brad Dickersor

Title: CFO

UNDER ARMOUR MANUFACTURING, LLC,
a Maryland limited liability compan

By: Under Armour, Inc., a Maryland corporation, stle membe

/sl John Stanto By: /sl Brad Dickersol

Printed: Brad Dickersor

Title: CFO

UNDER ARMOUR RETAIL, INC.,
a Maryland corporatio

/sl John Stanto By: /sl Brad Dickersol

Printed: Brad Dickersor

Title: Treasurel

UNDER ARMOUR HOLDINGS, INC.,
a Maryland corporatio

/sl John Stanto By: /sl Brad Dickersol

Printed: Brad Dickersor

Title: Vice Presiden




ATTEST:

/s/ John Stanto

[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

UNDER ARMOUR RETAIL OF MARYLAND, L.L.C.
UNDER ARMOUR RETAIL OF FLORIDA, LLC

UNDER ARMOUR RETAIL OF OHIO, LLC

UNDER ARMOUR RETAIL OF CALIFORNIA, LLC
UNDER ARMOUR RETAIL OF TEXAS, LLC

UNDER ARMOUR RETAIL OF WISCONSIN, LLC
UNDER ARMOUR RETAIL OF MASSACHUSETTS, LLC
UNDER ARMOUR RETAIL OF PENNSYLVANIA, LLC
UNDER ARMOUR RETAIL OF DELAWARE, LLC
UNDER ARMOUR RETAIL OF GEORGIA, LLC

UNDER ARMOUR RETAIL OF NEW YORK, LLC
UNDER ARMOUR RETAIL OF NEW JERSEY, LLC
UNDER ARMOUR RETAIL OF DC, LLC

UNDER ARMOUR RETAIL OF CONNECTICUT, LLC
UNDER ARMOUR RETAIL OF ILLINOIS, LLC

UNDER ARMOUR RETAIL OF SOUTH CAROLINA, LLC
UNDER ARMOUR RETAIL OF MICHIGAN, LLC
UNDER ARMOUR RETAIL OF MAINE, LLC

UNDER ARMOUR RETAIL OF TENNESSEE, LLC
UNDER ARMOUR RETAIL OF VIRGINIA, LLC,

UNDER ARMOUR RETAIL OF COLORADO, LLC
UNDER ARMOUR RETAIL OF NEW HAMPSHIRE, LLC

each a limited liability compan
By: Under Armour Retall, Inc., its sole memt

By: /s Brad Dickersol

Printed: Brad Dickersor

Title: Treasurel




[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

PNC BANK, NATIONAL ASSOCIATION
individually and as Administrative Age

By: /s/ John E. Hehi

Printed: John E. Hehir
Title: Senior Vice President, Corporate Bank



[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

SUNTRUST BANK,
individually and as Syndication Age

By: /s/ Gregory A. Farn

Printed: Gregory A. Farno
Title: Senior Vice Presidel



[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

COMPASS BANK ,
individually and as Documentation Age

By: /s/ W. Brad Davi

Printed: W. Brad Davis
Title: Vice Presiden



[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

BRANCH BANKING & TRUST COMPANY

By: /s/ James E. Dav

Printed: James E. Davis
Title: Senior Vice Presidel



[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

BANK OF AMERICA, N.A.

By: /s/ Mary Giermel

Printed: Mary Giermek
Title: Senior Vice Presidel



[SIGNATURE PAGE TO SECOND AMENDMENT TO CREDIT AGREE MENT]

MANUFACTURERS AND TRADERS TRUST
COMPANY

By: /s/ Glenn A. Pag

Printed: Glenn A. Page
Title: Vice Presiden



EXHIBIT 31.01

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

I, Kevin A. Plank, certify that:
1. | have reviewed this quarterly report on FormQ0f Under Armour, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#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 statememid,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 andrke responsible for establishing and maintainiisgldsure 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 procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

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

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

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrat’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

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

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

Date: August 5, 2009

By:/s/ KEvINA. PLANK
Kevin A. Plank
Chairman of the Board of Directors and Chief Exaaifficer




EXHIBIT 31.02

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

I, Brad Dickerson, certify that:
1. | have reviewed this quarterly report on FormQ0f Under Armour, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#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 statememid,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 andrke responsible for establishing and maintainiisgldsure 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 procedotes 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 durihg tperiod in which this report is being prepared;

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

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

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrat’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

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

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

Date: August 5, 2009

By: /s/ BRADD ICKERSON
Brad Dickerson
Chief Financial Officel




EXHIBIT 32.01

Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, as createctbtjdd 906 of the Sarbanes-Oxley Act of 2002, theeusigned 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 June 30, 2009 (the “Repdulty complies with the
requirements of Section 13(a) or Section 15(dppgdicable, of the Securities Exchange Act of 1@&amended; and

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

Dated: August 5, 2009 /sl KEVIN A. P LANK
Kevin A. Plank
Chairman of the Board of Directors and Chief ExamiOfficer

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 createctbtjdd 906 of the Sarbanes-Oxley Act of 2002, theeusigned 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 June 30, 2009 (the “Repdulty complies with the
requirements of Section 13(a) or Section 15(dppgdicable, of the Securities Exchange Act of 1@&amended; and

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

Dated: August 5, 2009 /s! BRAD D ICKERSON
Brad Dickersor
Chief Financial Officel

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 reque



