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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, 2012

or

0O 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 52-199007¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1020 Hull Street
Baltimore, Maryland 21230 (410) 45-6428

(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 wemjuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Ye#l No O

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b 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¥jes M No O

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

O

Large accelerated filc M Accelerated filel

Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No M

As of July 31, 2012, there were 82,662,728 shar€dass A Common Stock and 21,800,000 shares afstBaConvertible Common
Stock outstanding.
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ITEM 1. FINANCIAL STATEMENTS

Assets

Current assetl
Cash and cash equivalel
Accounts receivable, n
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
Accounts payabl
Accrued expense
Current maturities of long term de
Other current liabilitie
Total current liabilities
Long term debt, net of current maturit
Other long term liabilitie:
Total liabilities

Commitments and contingencies (see Not

Stockholder' equity

PART I. FINANCIAL INFORMATION

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

Class A Common Stock, $0.0003 1/3 par value; 20D shares authorized as of

June 30, 2012, December 31, 2011 and June 30, 821499,396 shares issued and

outstanding as of June 30, 2012, 80,992,252 skemasd and outstanding as of
December 31, 2011 and 79,338,324 shares issueaugstdnding as of June 30, 2(

Class B Convertible Common Stock, $0.0003 1/3 pdue; 21,900,000 shares authorize
issued and outstanding as of June 30, 2012, 2D80@hares authorized, issued and
outstanding as of December 31, 2011 and 23,75G08ees authorized, issued and

outstanding as of June 30, 2C
Additional paic-in capital
Retained earning

Accumulated other comprehensive inca

Total stockholdel' equity

Total liabilities and stockholde’ equity

See accompanying notes.

1

December 31

June 30, June 30,
2012 2011 2011
$ 142,92t $ 175,38 $ 119,68
175,24¢ 134,04 139,59(
380,89! 324,40¢ 311,06¢
56,14¢ 39,64: 33,98:
22,07¢ 16,18¢ 17,00¢
777,29! 689,66 621,32
163,82¢ 159,13! 90,71¢
5,22: 5,63t 3,44¢
17,12¢ 15,88t 20,22t
41,21°¢ 48,99: 30,46¢
$1,004,68° $ 919,21( $ 766,18
$ 145,64¢ $ 100,527 $ 118,23
59,62¢ 69,28¢ 44,65¢
42,38 6,88: 5,567
3,87¢ 6,91: 4,09t
251,53¢ 183,60° 172,55:
31,49¢ 70,84 31,29(
32,51¢ 28,32¢ 23,88(
315,55¢ 282,77¢ 227,72:
28 27 26
7 7 8
301,76( 268,20¢ 247,58(
386,45¢ 366,16 287,81:
884 2,02¢ 3,03¢
689,13 636,43 538,46¢
$1,004,68° $ 919,21( $ 766,18¢
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Under Armour, Inc. and Subsidiaries
Unaudited Consolidated Statements of Income
(In thousands, except per share amounts)

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 2012 2011

Net revenue: $369,47. $291,33¢ $753,86. $604,03!
Cost of goods sol 200,00t 156,55 409,19: 324,20!

Gross profit 169,46 134,77¢ 344,67 279,83(
Selling, general and administrative exper 157,74 123,42: 308,54 247,33l

Income from operatior 11,72( 11,35¢ 36,12: 32,50(
Interest expense, n (1,320 (297) (2,67%) (87€)
Other income (expense), r 51C (362) 592 (872)

Income before income tax 10,91( 10,69¢ 34,04( 30,75:
Provision for income taxe 4,24z 4,45¢ 12,71: 12,37:

Net income $ 6,666 $ 6,241 $ 21,32¢ $ 18,38(
Net income available per common shar
Basic $ 006 $ 006 $ 02 $ 0.1¢
Diluted $ 006 $ 006 $ 02 $ 0.1¢
Weighted average common shares outstandir
Basic 104,32: 103,17( 104,08! 103,02
Diluted 105,97 105,03: 105,83 104,90:

See accompanying notes.

2
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Under Armour, Inc. and Subsidiaries
Unaudited Consolidated Statements of Comprehensiiacome
(In thousands)

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

2012 2011 2012 2011

Net income $ 6,66¢ $6,241 $21,32¢  $18,38(
Other comprehensive incorr

Foreign currency translation adjustm (1,27¢) 332 (1,149 99¢
Total other comprehensive incor (1,27%) 332 (1,149 99¢
Comprehensive incon $539C $6,57¢ $20,18¢ $19,37¢

See accompanying notes.

3
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Under Armour, Inc. and Subsidiaries
Unaudited Consolidated Statements of Cash Flows
(In thousands)

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cashl iseperating activitie
Depreciation and amortizatic
Unrealized foreign currency exchange rate (gaimsgd:
Stocl-based compensatic
Loss on disposal of property and equiprr
Deferred income taxe
Changes in reserves and allowar
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 used in operating activit

Cash flows from investing activities
Purchase of property and equipm
Purchase of other long term ass
Purchase of long term investm
Change in restricted ca

Net cash used in investing activiti

Cash flows from financing activities

Proceeds from term loe

Payments on long term de

Excess tax benefits from stc-based compensation arrangeme

Payments of deferred financing co

Proceeds from exercise of stock options and otloeksssuance
Net cash provided by financing activiti

Effect of exchange rate changes on cash and casvadmnts
Net decrease in cash and cash equiva

Cash and cash equivalents
Beginning of perioc
End of perioc
See accompanying notes.

4

Six Months Ended

June 30,

2012 2011
$21,32¢ $ 18,38(
20,71« 16,73(
90€ (2,989
10,35( 7,13¢
40C 19
(6,980 79
1,35¢ (3,700
(42,639 (30,939
(57,579 (95,805
(1,549 (7,699
44 54 32,78¢
(5,65¢) (9,38¢)
(12,04 (8,296
(26,831 (83,679
(23,56() (30,189
— (1,159
— (3,940

(39€) —
(23,956 (35,276
— 25,00(
(3,83¢) (4,08¢)
12,69 6,26(
— (1,562)
9,852 9,05¢
18,70: 34,66¢
(372) 95
(32,450 (84,186
175,38: 203,87(
$142,92¢  $119,68:
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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 Presentation

The accompanying consolidated financial statemietade the accounts of Under Armour, Inc. andvit®lly owned subsidiaries (the
“Company”). Certain information in footnote disclwes normally included in annual financial statetaevas condensed or omitted for the
interim periods presented in accordance with thesrand regulations of the Securities and Exch&@wgemission (the “SEC"and accountin
principles generally accepted in the United StafeSmerica for interim consolidated financial statents. In the opinion of management, all
adjustments consisting of normal, recurring adjestts considered necessary for a fair statememedinancial position and results of
operations were included. All intercompany balarenes transactions were eliminated. The consolidatdaince sheet as of December 31,
2011 is derived from the audited financial statetaémcluded in the Company’s Annual Report on FAO¥K filed with the SEC for the year
ended December 31, 2011 (the “2011 Form 10-K”),chishould be read in conjunction with these codatdid financial statements. The
results for the three and six months ended Jun2QI®, are not necessarily indicative of the redoltse expected for the year ending
December 31, 2012 or any other portions thereof.

On June 11, 2012 the Board of Directors declareebafor-one stock split of the Company’s Class Al@lass B common stock, which
was effected in the form of a 100% common stockdéivd distributed on July 9, 2012. Stockholder’siggand all references to share and
per share amounts in the accompanying consolidatadcial statements have been retroactively aéfLgi reflect the two-for-one stock split
for all periods presented.

Concentration of Credit Risk

Financial instruments that subject the Companydigaificant concentration of credit risk consisiarily of accounts receivable. The
majority of the Company’s accounts receivable are flom large sporting goods retailers. Credixierded based on an evaluation of the
customer’s financial condition, and generally c@ial is not required. The most significant custmribat accounted for a large portion of net
revenues and accounts receivable were as follows:

Customer Customer Customer
A B C
Net revenue:
Six months ended June 30, 2( 17.7% 6.8% 6.€%
Six months ended June 30, 2( 19.(% 8.€% 6.€%
Accounts receivabl
As of June 30, 201 24.% 11.(% 6.7%
As of December 31, 201 25.4% 8.6% 5.5%
As of June 30, 201 25.2% 11.7% 8.5%

Allowance for Doubtful Accounts

As of June 30, 2012, December 31, 2011 and Jun2(dd, the allowance for doubtful accounts was $&lBon, $4.1 million and $3.6
million, respectively.

Shipping and Handling Costs

The Company charges certain customers shippindgnandling fees. These fees are recorded in net v@gehe Company includes the
majority of outbound handling costs as a componéstlling, general and administrative expensesb@und handling costs include costs
associated with preparing goods to ship to custeraed certain costs to operate the Company’s ldigioin facilities. These costs, included
within selling, general and administrative expensese $7.2 million and $5.4 million for the thme®nths ended June 30, 2012 and 2011,
respectively, and $14.6 million and $10.2 milli@an the six months ended June 30, 2012 and 201dectgely. The Company includes
outbound freight costs associated with shippingdgdo customers as a component of cost of goods sol

5
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Management Estimates

The preparation of financial statements in confeymiith accounting principles generally acceptethi@ United States of America
requires management to make estimates, includitmgaes relating to assumptions that affect themepol 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 Standards

In July 2012, the Financial Accounting StandardaiBiq“FASB”) issued an Accounting Standards Updetiech allows companies to
assess qualitative factors to determine the likelthof indefinite-lived intangible asset impairmend whether it is necessary to perform the
guantitative impairment test currently requiredisTguidance is effective for interim and annualigpds beginning after September 15, 2012,
with early adoption permitted. The Company belietesadoption of this pronouncement will not havaaterial impact on its consolidated
financial statements.

Recently Adopted Accounting Standards

In June 2011, the FASB issued an Accounting Stalsddpdate which eliminates the option to reporeottomprehensive income and
its components in the statement of changes in btidkrs’ equity. It requires an entity to presenat comprehensive income, which includes
the components of net income and the componerathef comprehensive income, either in a singleicantis statement or in two separate
but consecutive statements. This pronouncemefifieistiwe for financial statements issued for fisgahrs, and interim periods within those
years, beginning after December 15, 2011. In acowe with this guidance, the Company has preséwdeparate but consecuti
statements which include the components of netirecand other comprehensive income.

In May 2011, the FASB issued an Accounting Stanslalpgdate which clarifies requirements for how teamee fair value and for
disclosing information about fair value measurerm&oimmon to accounting principles generally acaktéhe United States of America &
International Financial Reporting Standards. Thiglgnce is effective for interim and annual peribdginning on or after December 15,
2011. The adoption of this guidance did not haweaterial impact on the Company’s consolidated fam@rstatements.

3. Inventories
Inventories consisted of the following:

December 31

June 30, June 30,
(In thousands) 2012 2011 2011
Finished goods $380,30¢ $ 323,60t $310,33:
Raw material 58¢ 80:3 73C
Work-in-process — — 2
Total inventories $380,39" $ 324,40¢ $311,06¢

4. Credit Facility and Long Term Debt
Credit Facility

The Company has a credit facility with certain liexgrinstitutions. The credit facility has a termfotir years through March 2015 and
provides for a committed revolving credit line ¢f to $300.0 million, in addition to a $25.0 milliéerm loan facility. The commitment
amount under the revolving credit facility may bereased by an additional $50.0 million, subjeatedain conditions and approvals as set
forth in the credit agreement. No balances werstanding under the revolving credit facility duritige three and six months ended June 30,
2012 or 2011, respectively.

The credit facility may be used for working cap#éald general corporate purposes and is collatechby substantially all of the assets
of the Company and certain of its domestic subseBgother than trademarks and the land, buildargsother assets comprising the
Company’s corporate headquarters) and by a plefl§8% of the equity interests of certain of the (uamy’s foreign subsidiaries. Up to $5.0
million of the facility may be used to support &t of credit, of which none were outstanding a3usie 30, 2012 and 2011. The Company is
required to maintain a certain leverage ratio amberést coverage ratio as set forth in the cregidement. As of June 30, 2012, the Company
was in compliance with these ratios. The credieagrent also provides the lenders with the abitityetiuce the borrowing base, even if the
Company is in compliance with all conditions of ttredit agreement, upon a material adverse chante tbusiness, properties, assets,
financial condition or results of operations of hempany. The credit agreement contains a numbestrictions that limit the Company’s
ability, among other things, and subject to certianited exceptions, to incur additional indebtesinigpledge

6
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its assets as security, guaranty obligations ofl tharties, make investments, undergo a mergesrgatidation, dispose of assets, or
materially change its line of business. In additid credit agreement includes a cross defauligion whereby an event of default under
other debt obligations, as defined in the credieament, will be considered an event of defaultenrtide credit agreement.

Borrowings under the credit facility bear interbased on the daily balance outstanding at LIBORh(wo rate floor) plus an applicable
margin (varying from 1.25% to 1.75%) or, in certaases a base rate (based on a certain lendintgtiosts Prime Rate or as otherwise
specified in the credit agreement, with no raterjglus an applicable margin (varying from 0.2598t75%). The credit facility also carrie
commitment fee equal to the unused borrowings plidtd by an applicable margin (varying from 0.2584t35%). The applicable margins
are calculated quarterly and vary based on the @agip leverage ratio as set forth in the credieagrent. As of June 30, 2012, the $25.0
million term loan was outstanding. The interesé i@ the term loan was 1.7% and 1.5% during theethronths ended June 30, 2012 and
2011, respectively, and 1.7% and 1.5% during thenginths ended June 30, 2012 and 2011, respectiMedymaturity date of the term loar
March 2015, which is the end of the credit facititym.

Long Term Debt

The Company has long term debt agreements witlbwsitenders to finance the acquisition or leasguafifying capital investments.
Loans under these agreements are collateralizedfibst lien on the related assets acquired. Asdlagreements are not committed facilities,
each advance is subject to approval by the lendeiditionally, these agreements include a crosaweprovision whereby an event of defi
under other debt obligations, including the Compauayedit facility, will be considered an eventd#fault under these agreements. These
agreements require a prepayment fee if the Compayy outstanding amounts ahead of the scheduled t@he terms of the credit facility
limit the total amount of additional financing umdbese agreements to $40.0 million, of which $21tifion was available for additional
financing as of June 30, 2012. At June 30, 2012¢ebwer 31, 2011 and June 30, 2011, the outstapdingjpal balance under these
agreements was $11.1 million, $14.5 million and.8Tillion, respectively. Currently, advances untesse agreements bear interest rates
which are fixed at the time of each advance. Thighted average interest rates on outstanding bamgswvere 3.8% and 3.9% for the three
months ended June 30, 2012 and 2011, respectauady3.9% and 4.0% for the six months ended Jun2@®, and 2011, respectively.

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

In July 2011, in connection with the Company'’s asijjion of its corporate headquarters, the Compssumed a $38.6 million
nonrecourse loan secured by a mortgage on theradquiioperty. The assumed loan had an original tdrapproximately ten years with a
scheduled maturity date of March 1, 2013. The loaludes a balloon payment of $37.3 million duenaturity, and may not be prepaid prior
to December 2012. The loan has an interest ra#e/8P6. As of June 30, 2012, the outstanding balandbe loan was $37.8 million. In
addition, in connection with this loan, the Compargs required to set aside amounts in reserve astuanllateral accounts. As of June 30,
2012 and December 31, 2011, restricted cash baamere $5.4 million and $5.0 million, respectively.

Interest expense was $1.3 million and $0.3 milfimmthe three months ended June 30, 2012 and 284fectively, and $2.7 million al
$0.9 million for the six months ended June 30, 284@ 2011, respectively. Interest expense incltlikeamortization of deferred financing
costs and interest expense under the credit amgdtéom debt facilities, as well as the assumed thacussed above.

5. Commitments and Contingencies

There were no significant changes to the contrhotiggations reported in the 2011 Form 10-K ottiem those which occur in the
normal course of business.

6. Fair Value Measurements

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

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

Level 3: Unobservable inputs for which there iddibr no market data, which require the reporéngty to develop its own
assumptions.
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Financial assets and (liabilities) measured atMalue as of June 30, 2012 are set forth in thie tadlow:

(In thousands) Level 1 Level 2 Level 3
Derivative foreign currency forward contracts (reffe Note 8) — (1,480 —
TOLI policies held by the Rabbi Tru — 4,07¢ —
Deferred Compensation Plan obligatic — (3,609 —

Fair values of the financial assets and liabilitised above are determined using inputs thatsgheir basis readily observable market
data that are actively quoted and are validatemlitiit external sources, including third-party pricgervices and brokers. The foreign
currency forward contracts represent gains ane#oesa derivative contracts, which is the net diffee between the U.S. dollar value to be
received or paid at the contracsgttlement date and the U.S. dollar value of theido currency to be sold or purchased at the ntifegward
exchange rate. The fair value of the trust owneditisurance (“TOLI") policies held by the Rabbiist is based on the cash-surrender value
of the life insurance policies, which are invespenarily in mutual funds and a separately mandgesi income fund. These investments are
in the same funds and purchased in substantialgdme amounts as the selected investments dafipantis in the Under Armour, Inc.
Deferred Compensation Plan (the “Deferred Compéars&ian”), which represent the underlying lialét to participants in the Deferred
Compensation Plan. Liabilities under the Deferredn@ensation Plan are recorded at amounts due ticipants, based on the fair value of
participants’ selected investments.

The nonrecourse loan that the Company assumedimection with the acquisition of its corporate hepaatters had a carrying value of
$37.8 million and $38.2 million as of June 30, 2@Hh2 December 31, 2011, respectively. The carryaige of the Compang’long term dek
approximated its fair value as of June 30, 2012@@acember 31, 2011. The fair value of the Compaloyig term debt was estimated based
upon interest rates for similar instruments (Le¥@iput).

7. Stock-Based Compensation

In February 2012, 0.9 million performance-basedttieted stock units were awarded to certain oficend key employees under the
2005 Plan. The performance-based restricted stoitk ave vesting that is tied to the achieveméataertain combined annual operating
income target for 2013 and 2014. Upon the achiew¢miethe combined operating income target, 50%hefrestricted stock units will vest
February 15, 2015 and the remaining 50% will vesEebruary 15, 2016. If certain lower levels of @med operating income for 2013 and
2014 are achieved, fewer or no restricted stoctswmill vest at that time and one year later, drelremaining restricted stock units will be
forfeited. As of June 30, 2012, the Company hadoegun recording stock-based compensation expenskese performance-based
restricted stock units as the Company determineddtihievement of the combined operating incomestangas not probable. The Company
will assess the probability of the achievementhefdperating income targets at the end of eachrtirggeriod. If it becomes probable that
the performance targets related to these perforeabased restricted stock units will be achieveryraulative adjustment will be recorded as
if ratable stocksased compensation expense had been recordedtsingeant date. Additional stock based compensatiap to $3.4 millior
would have been recorded during the six monthsaddee 30, 2012 for these performance-based testistock units had the achievement
of these operating income targets been deemedlgmba

In February 2011, the Company granted performaiasedbrestricted stock units with vesting conditited to the achievement of
certain combined annual operating income target2@@2 and 2013. As of March 31, 2012, the Commegmed the achievement of certain
operating income targets for 2012 and 2013 probatderecorded a cumulative adjustment of $2.4 enilfor a portion of these awards.
During the six months ended June 30, 2012, the @osnpecorded $2.9 million of stock based compeosakpense related to these awards.
Additional stock based compensation of up to $5I8am would have been recorded from the grant dateugh June 30, 2012 for these
performance-based restricted stock units had thadhievement of these operating income targed¢s lokeemed probable.

8. Foreign Currency Risk Management and Derivatives

The Company is exposed to gains and losses reg@iitim fluctuations in foreign currency exchangesaelating to transactions
generated by its international subsidiaries inengies other than their local currencies. Thesesgand losses are primarily driven by
intercompany transactions. From time to time, tbenBany may elect to enter into foreign currencyvlnd contracts to reduce the risk
associated with foreign currency exchange ratdadfhtons on intercompany transactions and projeicieehtory purchases for its European
and Canadian subsidiaries. In addition, the Compaany elect to enter into foreign currency forwaothitacts to reduce the risk associated
with foreign currency exchange rate fluctuationdPamund Sterling denominated balance sheet items.

8
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As of June 30, 2012, the notional value of the Canys outstanding foreign currency forward contrased to mitigate the foreign
currency exchange rate fluctuations on its Canaslidosidiary’s intercompany transactions was $30ldomwith a contract maturity of 1
month. As of June 30, 2012, the notional valuehef€ompany’s outstanding foreign currency forwardtacts used to mitigate the foreign
currency exchange rate fluctuations on its Europsednsidiary’s intercompany transactions was $48lHomwith contract maturities of 1
month. As of June 30, 2012, the notional valuehef€ompany’s outstanding foreign currency forwaistract used to mitigate the foreign
currency exchange rate fluctuations on Poundsiggedenominated balance sheet items was €7.8 milin$9.9 million, with a contract
maturity of 1 month. The foreign currency forwaahtracts are not designated as cash flow hedgdsa@ordingly, changes in their fair
value are recorded in earnings. The fair valugb®Company’s foreign currency forward contractseni@bilities of $1.5 million, $0.7
million and $1.1 million as of June 30, 2012, Debem31, 2011 and June 30, 2011, respectively, avd imcluded in accrued expenses on
the consolidated balance sheets. Refer to Note & ditscussion of the fair value measurementsutted in other income (expense), net were
the following amounts related to changes in fora@igrrency exchange rates and derivative foreigreogy forward contracts:

Three Months Ended Six Months Ended

June 30, June 30,
(In thousands) 2012 2011 2012 2011
Unrealized foreign currency exchange rate gairssés) $(2,594) $1,06z $ (90¢) $ 2,98/
Realized foreign currency exchange rate gains€k) 482 (133 1,26t 322
Unrealized derivative gains (losst 2 (520 552 (50%)
Realized derivative gains (losst 2,62z (771) (317 (3,679

The Company enters into foreign currency forwandtiacts 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 contractswideer, the Company monitors the credit qualityhefse financial institutions and considers
the risk of counterparty default to be minimal.

9. Provision for Income Taxes

The effective rates for income taxes were 37.3%4h@d% for the six months ended June 30, 2012 aad,2espectively. The effective
tax rate for the six months ended June 30, 2012ovesr than the effective tax rate for the six nienénded June 30, 2011 primarily due to
state tax credits received and included in the Gomijs 2012 annual effective rate and discrete iteanerded during 2012 which reduced
income tax expense. The Company’s annual 201 2taféetax rate is expected to be approximately 37.5%

10. Earnings per Share
The following represents a reconciliation from lsaesarnings per share to diluted earnings per share:

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

(In thousands, except per share amounts) 2012 2011 2012 2011
Numerator
Net income $ 6,66 $ 6,241 $ 21,32¢ $ 18,38(
Net income attributable to participating securi (20) (44) (85) (147
Net income available to common shareholder: $ 664t $ 6,197 $ 21,24« $ 18,23
Denominator
Weighted average common shares outstan 104,02¢ 102,42: 103,72( 102,17.
Effect of dilutive securitie 1,64¢ 1,864 1,75% 1,87¢
Weighted average common shares and dilutive seeigtitstandini 105,67t 104,28t 105,47: 104,04¢
Earnings per shar- basic $ 006 $ 006 $ 02 $ O0.1¢
Earnings per shar- diluted $ 006 $ 006 $ 02 $ O0.1¢
(1) Basic weighted average common shares oulistg 104,02¢ 102,42: 103,72( 102,17.

Basic weighted average common shares outstandihganticipating

securities 104,32: 103,17( 104,08! 103,02¢
Percentage allocated to common stockhol 99.7% 99.5% 99.€% 99.2%
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Effects of potentially dilutive securities are prated only in periods in which they are dilutivéo options and restricted stock units
representing 124.0 thousand and 95.0 thousandssbicemmon stock outstanding for the three moattted June 30, 2012 and 2011,
respectively, were excluded from the computatiodihited earnings per share because their effeatdMeave been anti-dilutive. Stock
options and restricted stock units representing@&®usand and 164.0 thousand shares of commck atiestanding for the six months
ended June 30, 2012 and 2011, respectively, wetaded from the computation of diluted earnings gf@are because their effect would have
been anti-dilutive.

11. Segment Data and Related Information

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

The geographic distribution of the Company’s ngeraies, operating income and total assets are stin&thén the following tables
based on the location of its customers and operstidet revenues represent sales to external castdor each segment. In addition to net
revenues, operating income is a primary financiehsure used by the Company to evaluate perforndrech segment. Intercompany
balances were eliminated for separate disclosutearporate expenses from North America have nem ladlocated to other foreign
countries.

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2012 2011 2012 2011
Net revenues
North America $ 348,89¢ $ 277,44:. $ 711,41¢ $ 573,51¢
Other foreign countrie 20,57t 13,89 42,44 30,51¢
Total net revenue $ 369,47, $ 291,33t $ 753,86. $ 604,03}
Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2012 2011 2012 2011
Operating income (loss;
North America $ 10,91: $ 12,65¢ $ 33,27¢ $ 31,21
Other foreign countrie 80¢ (1,29¢) 2,85( 1,28¢
Total operating incom 11,72( 11,35¢ 36,12: 32,50(
Interest expense, n (1,320 (297) (2,67%) (87€)
Other income (expense), r 51C (362 592 (872)
Income before income tax $ 10,91C $ 10,69¢ $ 34,04 $ 30,75:
December 31
June 30, June 30,
(In thousands) 2012 2011 2011
Total assets
North America $ 921,13: $ 842,12: $ 703,17
Other foreign countrie 83,55¢ 77,08¢ 63,01¢
Total asset $1,004,68! $ 919,21( $ 766,18¢
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Net revenues by product category are as follows:

(In thousands)
Apparel
Footweat
Accessorie!

Total net sale
License revenue

Total net revenue

11

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 2012 2011
$252,84¢ $204,77¢ $536,18( $435,26:
67,42t 46,88t 131,08t 98,32!
39,22( 32,39:¢ 68,85¢ 55,93(
359,49 284,05° 736,12 589,51
9,97¢ 7,27¢ 17,73¢ 14,52

$369,47: $291,33¢

$753,86. $604,03!
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements

Some of the statements contained in this Form Hh)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,” “behles,” “estimates,” “predicts,” “outlook,” “potentid 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 maligrirom those indicated by these forward-lookatgtements, including, but not limited to,
those factors described in our Annual Report omFb0-K for the year ended December 31, 2011 filgt the Securities and Exchange
Commission (“SEC”) (our “2011 Form 10-K”) or in thiForm 10-Q under “Risk Factors”, if included hareind “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” (‘“MD&A”). These factors include witholitnitation:

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

 our ability to effectively develop and launch némnovative and updated produc

* our ability to accurately forecast consumer dermfandur products and manage our inventory in respdo changing demanc

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

« fluctuations in the costs of our produc

* loss of key suppliers or manufacturers or faildrewr suppliers or manufacturers to produce oneéelour products in a timely or
cos-effective manner

 our ability to further expand our business globalty to drive brand awareness and consumer acceptfour products in other
countries;

* our ability to accurately anticipate and responddasonal or quarterly fluctuations in our operptsults;

 our ability to effectively market and maintain asfiive brand image

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

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

The forward-looking statements contained in thimk@0-Q reflect our views and assumptions onlyfae@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 fabrications are engineered in many différ@esigns and styles for wear in nearly every aterio provide a performance alternative
to traditional products. Our products are sold dwitle and worn by athletes at all levels, from youat professional, on playing fields around
the globe, as well as by consumers with activetyfies.
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We are a growth company as evidenced by the inerieaset revenues to $1,472.7 million in 2011 fi$&96.6 million in 2007. We
reported net revenues of $753.9 million for thetfgix months of 2012, which represented a 24.8¥ease from the first six months of 2011.
We believe that our growth in net revenues has ble@en by a growing interest in performance prdadund the strength of the Under
Armour brand in the marketplace. We plan to corgitmiincrease our net revenues over the long tgrmdoeased sales of our apparel,
footwear and accessories, expansion of our wh@eaBatribution sales channel, growth in our diteatonsumer sales channel and expansion
in international markets. Our direct to consuméesahannel includes our factory house and spgatires, website and catalog. New
offerings for 2012 include the Armour Bra, coldi&technology and UA Spine footwear.

A large majority of our products are sold in No&erica; however, we believe our products appeathtetes and consumers with
active lifestyles around the globe. Outside of Rd@kmerica, our products are offered primarily instia, France, Germany, Ireland and the
United Kingdom, as well as in Japan through a Been and through distributors located in otheriforeountries. We hold a minority
investment in our licensee in Japan.

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

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

General

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

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

We include outbound freight costs associated withEng goods to customers as cost of goods soldekier, we include the majority
of outbound handling costs as a component of gglieneral and administrative expenses. As a resuligross profit may not be comparable
to that of other companies that include outbourtlhag costs in their cost of goods sold. Outbobaddling costs include costs associated
with preparing goods to ship to customers and itectasts to operate our distribution facilities.€Bk costs were $7.2 million and $5.4 million
for the three months ended June 30, 2012 and 284gectively, and $14.6 million and $10.2 milliar the six months ended June 30, 2012
and 2011, respectively.

Our selling, general and administrative expensesisbof costs related to marketing, selling, paidanovation and supply chain and
corporate services. Personnel costs are includdtbse categories based on the employieestion. Personnel costs include salaries, ben
incentives and stock-based compensation relatdtetemployee. Our marketing costs are an impodawer of our growth. Marketing costs
consist primarily of commercials, print ads, leag@am, player and event sponsorships and depmetietpense specific to our in-store
fixture program. In addition, marketing costs ird#ucosts associated with our Special Make-Up Sbogitéd at one of our distribution
facilities where we manufacture a limited numbepidducts primarily for our league, team, played ament sponsorships. Selling costs
consist primarily of costs relating to sales thriowgr wholesale channel, commissions paid to théndies and the majority of our direct to
consumer sales channel costs, including the cdsictdry house and specialty store leases. Pradoovation and supply chain costs include
our apparel, footwear and accessories product atimy, sourcing and development costs, distribuféaility operating costs, and costs
relating to our Hong Kong and Guangzhou, Chinaceffiwhich help support product development, matwifiag, quality assurance and
sourcing efforts. Corporate services primarily ¢singf corporate facility operating costs and compaide administrative expenses.
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Other income (expense), net consists of unrealinedrealized gains and losses on our derivativaniial instruments and unrealized
and realized gains and losses on adjustmentsrisatfeom fluctuations in foreign currency exchamges relating to transactions generated
by our international subsidiaries.

Results of Operations

The following table sets forth key components af @msults of operations for the periods indicateath in dollars and as a percentage of
net revenues:

Three Months Ended

Six Months Ended

June 30, June 30,
(In thousands) 2012 2011 2012 2011
Net revenue: $ 36947 $ 29133t $ 75386: $ 604,03
Cost of goods sol 200,00t 156,55 409,19: 324,20!
Gross profit 169,46’ 134,77¢ 344,67 279,83(
Selling, general and administrative exper 157,74 123,42: 308,54 247,33(
Income from operatior 11,72( 11,35¢ 36,12:¢ 32,50(
Interest expense, n (1,320 (297) (2,675 (87€)
Other income (expense), r 51C (362) 592 (872)
Income before income tax 10,91( 10,69¢ 34,04( 30,75:
Provision for income taxe 4,242 4,45¢ 12,71 12,37:
Net income $ 6,66¢ $ 6,241 $ 21,32¢ $ 18,38(

Three Months Ended

Six Months Ended

June 30, June 30,
(As a percentage of net revenues) 2012 2011 2012 2011
Net revenue: 100.(% 100.(% 100.(% 100.(%
Cost of goods sol 54.1 53.7 54.2 53.7
Gross profit 45.¢ 46.3 45.7 46.3
Selling, general and administrative exper 42.7 42.4 40.¢ 40.¢
Income from operatior 3.2 3.9 4.8 5.4
Interest expense, n 0.3 (0.7 (0.9 (0.2
Other income (expense), r 0.1 (0.1) 0.1 (0.1)
Income before income tax 3.C 3.7 45 5.1
Provision for income taxe 1.2 1.€ 1.7 2.1
Net income 1.8% 2.1% 2.8% 3.C%

Consolidated Results of Operations
Three Months Ended June 30, 2012 Compared to Thredonths Ended June 30, 2011

Net revenues increased $78.1 million, or 26.8%, to $369.5 millfor the three months ended June 30, 2012 from.$2%illion for the
same period in 2011. Net revenues by product cateage summarized below:

Three Months Ended June 30,

(In thousands) 2012 2011 $ Change % Change
Apparel $ 252,84¢ $ 204,77¢ $ 48,07( 23.5%
Footweat 67,42¢ 46,88t 20,54( 43.¢
Accessorie! 39,22( 32,39:¢ 6,827 21.1
Total net sale 359,49 284,05 75,43’ 26.¢€
License revenue 9,97¢ 7,27¢ 2,70(C 37.1
Total net revenue $ 36947 $ 29133 $ 78,137 26.8%
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Net salesincreased $75.4 million, or 26.6%, to $359.5 millfor the three months ended June 30, 2012 from.$28illion during the
same period in 2011. The increase in net salesapitinreflects:

$27.3 million, or 34.8%, increase in direct to aamer sales, which includes 21 additional stores, 8% increase, since June 30,
2011; anc

unit growth driven by increased distribution andvraferings in multiple product categories, mosgsiicantly in our training
(including Fleece and our new Charged Cotton prjdbaselayer, underwear and running apparel ptathtegories, along with
our new Armour Bra and coldbla® products and running footwear (including our new 5gine running shoe); ai

increased average selling prices primarily dueh@her mix in the current year quarter of directbnsumer sales, along with
increased sales of our higher priced products asdkleece, coldblac® apparel and running footwe:

License revenues increased $2.7 million, or 37.1%, to $10.0 million the three months ended June 30, 2012 from $i#lli®n during
the same period in 2011. This increase in liceesenues was a result of increased distributioncamtinued unit volume growth by our
licensees, including a $1.8 million increase froun dapanese licensee as the prior year period egetinely impacted by the earthquake and

tsunami.

Gross profit increased $34.7 million to $169.5 million for thede months ended June 30, 2012 from $134.8 milliothe same period
in 2011. Gross profit as a percentage of net resgnur gross margin, decreased 40 basis points. 89#for the three months ended June 30,
2012 compared to 46.3% during the same period 11 20he decrease in gross margin percentage wasusi driven by the following:

approximate 70 basis point decrease driven prignbyilhigher North American apparel and accessgtieduct input costs, now
including cotton. We expect North American appared accessories product input costs will be faverabprior year periods
during the back half of 2012; a

approximate 50 basis point decrease driven prignbyilsales mix from a larger proportion of lowerrgia footwear sales, partia
due to new 2012 running styles, including the detfudA Spine. We expect the year over year mangipdct of sales mix will be
minimal during the back half of 201

These decreases were partially offset by the faligw

approximate 50 basis point increase driven by laapgrarel sales discounts and allowances as a pagecof net revenues. We
expect this trend will continue during the backf lwdil2012, but to a lesser extent; €

approximate 30 basis point increase driven by iwgdooutbound freight cost management relative tad\mrth American
wholesale busines

Selling, general and administrative expenses increased $34.3 million to $157.7 million for thede months ended June 30, 2012 from
$123.4 million for the same period in 2011. As ecpatage of net revenues, selling, general andrasirative expenses increased to 42.7%
for the three months ended June 30, 2012 from 4204%he same period in 2011. These changes wearaply attributable to the following:

Marketing costs increased $12.5 million to $46.8iom for the three months ended June 30, 2012 #88dh1 million for the same
period in 2011 primarily due to increased digitarketing in connection with key media campaigns ianteased marketing with
North American wholesale customers to support keyviear and apparel launches. As a percentage oévenues, marketir
costs increased to 12.6% for the three months eddieel 30, 2012 from 11.7% for the same period il 2frimarily due to an
increase in digital advertising and marketing suppith our North American wholesale custome

Selling costs increased $7.9 million to $38.6 miilfor the three months ended June 30, 2012 frddxi/%8illion for the same
period in 2011. This increase was primarily dudigher personnel and other costs incurred for trgicued expansion of our
direct to consumer distribution channel and higdeling personnel costs. As a percentage of netwess, selling costs remained
unchanged at 10.5% for the three months ended3yr2012 and 201

Product innovation and supply chain costs incre&8e8 million to $39.4 million for the three montasded June 30, 2012 from
$31.1 million for the same period in 2011 primadiye to higher distribution facilities operatingdgmersonnel costs to support our
growth in net revenues and higher personnel costhé design and sourcing of our expanding appfrefwear and accessory
lines. As a percentage of net revenues, productamiion and supply chain costs remained unchang#d.@% for the three
months ended June 30, 2012 and 2
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» Corporate services costs increased $5.6 millig8t 1 million for the three months ended June 8a2Zrom $27.5 million for
the same period in 2011. This increase was prignatifibutable to higher corporate personnel castsinformation technology
initiatives necessary to support our growth, offsetiecreased facility expenses in connection thiéhCompany’s acquisition of
its corporate headquarters in July 2011 and lowadrdebt expense. As a percentage of net reverugsrate services costs
decreased to 8.9% for the three months ended Iyrg®32 from 9.5% for the same period in 2011 prilpaue to lower
personnel costs as a percentage of net reve

Income from operations increased $0.3 million, or 3.2%, to $11.7 milliar the three months ended June 30, 2012 from $aillién
for the same period in 2011. Income from operat@sa percentage of net revenues decreased tdf@.2B& three months ended June 30,
2012 from 3.9% for the same period in 2011. Thisrelese was primarily driven by the lower grossippdrcentage and increase in marke
expenses noted above.

Interest expense, net increased $1.0 million to $1.3 million for the tarmonths ended June 30, 2012 from $0.3 milliortHersame
period in 2011. This increase was primarily duéhtodebt assumed in the acquisition of our corpdnaadquarters.

Other income (expense), net increased $0.9 million to $0.5 million for the tarmonths ended June 30, 2012 from $(0.4) milliartHe
same period in 2011. This increase was due toaiesgn the current period on the combined foreigrmency exchange rate changes on
transactions denominated in foreign currenciesamdierivative financial instruments as comparedéablosses in the prior year period.

Provision for income taxes decreased $0.3 million to $4.2 million during theager ended June 30, 2012 from $4.5 million dutiveg
same period in 2011. For the three months endeel 30N2012, our effective tax rate was 38.9% cosb&r 41.7% for the same period in
2011. The effective tax rate for the three montideel June 30, 2012 was lower than the effectiveatexfor the three months ended June 30,
2011 primarily due to state tax credits received iacluded in our 2012 annual effective rate arstdite items recorded during 2012 which
reduced income tax expense. Our annual 2012 eféetak rate is expected to be approximately 37.5%.

Six Months Ended June 30, 2012 Compared to Six Mom$ Ended June 30, 2011

Net revenues increased $149.9 million, or 24.8%, to $753.9 miilfor the six months ended June 30, 2012 from $66Mllion for the
same period in 2011. Net revenues by product cateage summarized below:

Six Months Ended June 30,

2012 2011 $ Change % Change
(In thousands)
Apparel $536,18( $435,26!: $100,91° 23.2%
Footweat 131,08t 98,32! 32,76 33.c
Accessorie! 68,85¢ 55,93( 12,92¢ 23.1
Total net sale 736,12: 589,51« 146,60¢ 24.¢
License revenue 17,73¢ 14,52 3,21¢ 22.2
Total net revenue $753,86:. $604,03! $149,82° 24.£%

Net salesincreased $146.6 million, or 24.9%, to $736.1 millfor the six months ended June 30, 2012 from $6&8lion during the
same period in 2011 as noted in the table aboveiridrease in net sales primarily reflects:

*  $58.4 million, or 40.9%, increase in direct to aam&r sales, which includes 21 additional stores, 8% increase, since June 30,
2011; anc

» unit growth driven by increased distribution andvraferings in multiple product categories, mogingiicantly in our training
(including Fleece and our new Charged Cotton prijduemning, underwear, golf, basketball and huntpparel product
categories, along with our new Armour Bra and claldb® products and running footwear (including oewrlJA Spine running
shoe); anc

» increased average selling prices primarily duehayher mix in the current year period of directtmsumer sales, along with
increased sales of our higher priced products asdkleece, coldblac® apparel and running footwe:

License revenues increased $3.2 million, or 22.2%, to $17.7 million the six months ended June 30, 2012 from $14ll®mduring the
same period in 2011. This increase in license neegmvas a result of increased distribution andicoet unit volume growth by our

licensees, including a $1.9 million increase froun dapanese licensee as the prior year period egetinely impacted by the earthquake and
tsunami.
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Gross profit increased $64.9 million to $344.7 million for the months ended June 30, 2012 from $279.8 millmmtlie same period in
2011. Gross profit as a percentage of net revermuggpss margin, decreased 60 basis points td# v the six months ended June 30, 2012
compared to 46.3% during the same period in 20hé.decrease in gross margin percentage was piyndaiien by the following:

approximate 90 basis point decrease driven prignbyilhigher North American apparel and accessgitieduct input costs, now
including cotton. We expect North American appared accessories product input costs will be faverabprior year periods
during the back half of 2012; a

approximate 10 basis point decrease driven partigilsales mix from a larger proportion of lowerrgia footwear sales, primar
due to new 2012 running styles, including the detfudA Spine. We expect the year over year mangipdct of sales mix will be
minimal during the back half of 201

These decreases were partially offset by the faligw

approximate 40 basis point increase driven by loapgrarel sales discounts and allowances as a pagecof net revenues. We
expect this trend will continue during the backf lwdil2012, but to a lesser exte

Selling, general and administrative expenses increased $61.2 million to $308.5 million for thig months ended June 30, 2012 from
$247.3 million for the same period in 2011. As ecpatage of net revenues, selling, general andrasirative expenses remained unchanged
at 40.9% for the six months ended June 30, 20128td. These results were primarily attributabléhefollowing:

Marketing costs increased $15.2 million to $90.8iom for the six months ended June 30, 2012 fraff.6 million for the same
period in 2011 primarily due to increased marketiagpaigns for key apparel and footwear launch@912, sponsorships of
collegiate and professional teams and athletesranelased digital marketing to support our key Ehes and marketing
campaigns. As a percentage of net revenues, magkatists decreased to 12.1% for the six monthscehaiee 30, 2012 from
12.4% for the same period in 2011 due to decreagexdt sponsorships as a percentage of net reve

Selling costs increased $17.9 million to $76.4 inillfor the six months ended June 30, 2012 from%&8llion for the same
period in 2011. This increase was primarily dudigher personnel and other costs incurred for trgicued expansion of our
direct to consumer distribution channel and higledling personnel costs. As a percentage of netgas, selling costs increased
to 10.1% for the six months ended June 30, 2018 B% for the same period in 2011 primarily dugitgher personnel and
other costs incurred for the continued expansioouoffactory house store

Product innovation and supply chain costs incre&4€d8 million to $77.1 million for the six montkaded June 30, 2012 from
$60.3 million for the same period in 2011 primadiye to higher distribution facilities operatingdgmersonnel costs to support our
growth in net revenues and higher personnel costhé design and sourcing of our expanding appfrefwear and accessory
lines. As a percentage of net revenues, productmiion and supply chain costs increased to 10&%h& six months ended

June 30, 2012 from 10.0% for the same period irl20fe to increased distribution facilities and pargel costs as a percentage of
net revenues

Corporate services costs increased $11.3 millid6th2 million for the six months ended June 3@,20om $52.9 million for the
same period in 2011. This increase was attributatdhearily to higher corporate personnel and ottwsts to support the continued
expansion of our direct to consumer distributioarael. As a percentage of net revenues, corpozatess costs decreased to
8.5% for the six months ended June 30, 2012 fr@%8or the same period in 2011 primarily due tordased corporate person
and facility expenses as a percentage of net reg

Income from operations increased $3.6 million, or 11.1%, to $36.1 millimn the six months ended June 30, 2012 from $32ll&mfor
the same period in 2011. Income from operatiore parcentage of net revenues decreased to 4.8%efaix months ended June 30, 2012
from 5.4% for the same period in 2011. This deaeeas driven by the lower gross profit percentagtechabove.

Interest expense, net increased $1.8 million to $2.7 million for the shonths ended June 30, 2012 from $0.9 million fergame period
in 2011. This increase was primarily due to thet@slsumed in the acquisition of our corporate headars.

Other income (expense), net increased $1.5 million to $0.6 million for the snonths ended June 30, 2012 from $(0.9) milliontfier
same period in 2011. This increase was due toaiasgn the current period on the combined foreigrmency exchange rate changes on
transactions denominated in foreign currenciesamdierivative financial instruments as comparedéablosses in the prior year period.
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Provision for income taxes increased $0.3 million to $12.7 million during tsi# months ended June 30, 2012 from $12.4 millionndy
the same period in 2011. For the six months ended 30, 2012, our effective tax rate was 37.3% @mgpto 40.2% for the same period in
2011. The effective tax rate for the six monthseshdune 30, 2012 was lower than the effectivedsxfor the six months ended June 30,
2011 primarily due to state tax credits received iacluded in our 2012 annual effective rate arstidite items recorded during 2012 which
reduced income tax expense. Our annual 2012 eféetatk rate is expected to be approximately 37.5%.

Segment Results of Operations
Three Months Ended June 30, 2012 Compared to Thrddonths Ended June 30, 2011
Net revenues by geographic region are summarized below:

Three Months Ended June 30,

(In thousands) 2012 2011 $ Change % Change

North America $348,89¢ $277,44. $71,45¢ 25.6%

Other foreign countrie 20,57t 13,89« 6,681 48.1
Total net revenue $369,47. $291,33¢ $78,137 26.6%

Net revenues in our North America operating segrivemeased $71.5 million to $348.9 million for ttieee months ended June 30,
2012 from $277.4 million for the same period in 2@itimarily due to the items discussed above inGbesolidated Results of Operations.
Net revenues in other foreign countries increaged fillion to $20.6 million for the three monthsded June 30, 2012 from $13.9 million
the same period in 2011 primarily due to unit sgiesvth to our distributors in our Asia and LatimA&rica operating segments, along with
increased license revenues from our Japanesedieens

Operating income (loss) by geographic region is summarized below:

Three Months Ended June 30,

(In thousands) 2012 2011 $ Change % Change

North America $10,917 $12,65¢ $(1,749 (13.9%

Other foreign countrie 80€ (1,29¢ 2,10¢  (162.2)
Total operating incom $11,72(C $11,35¢ $ 362 3.2%

Operating income in our North America operatingnsegt decreased $1.7 million to $10.9 million foe three months ended June 30,
2012 from $12.7 million for the same period in 2@itinarily due to higher corporate costs, partialffiset by the items discussed above in
the Consolidated Results of Operations. Operatingme (loss) in other foreign countries increasad #illion to $0.8 million for the three
months ended June 30, 2012 from $(1.3) milliortiiersame period in 2011 primarily due to unit sglesvth and increased license revenues
as discussed above, partially offset by higherscassociated with our continued investment to sufpo international expansion in our
EMEA operating segment.

Six Months Ended June 30, 2012 Compared to Six Mom$ Ended June 30, 2011
Net revenues by geographic region are summarized below:

Six Months Ended June 30,

(In thousands) 2012 2011 $ Change % Change

North America $711,41¢ $573,51¢ $137,90( 24.(%

Other foreign countrie 42,44 30,51¢ 11,927 39.1
Total net revenue $753,86: $604,03! $149,82° 24.£%

Net revenues in our North America operating segrivemeased $137.9 million to $711.4 million for thig months ended June 30, 2012
from $573.5 million for the same period in 201 1npetrily due to the items discussed above in the Qateted Results of Operations. Net
revenues in other foreign countries increased dySillion to $42.4 million for the six months eetlJune 30, 2012 from $30.5 million for
the same period in 2011 primarily due to unit sglesvth by our distributors in our Asia and LatimArica operating segments, unit sales
growth in our EMEA operating segment, as well asdased license revenues from our Japanese licensee
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Operating income by geographic region is summarized below:

Six Months Ended June 30,

(In thousands) 2012 2011 $ Change % Change

North America $33,27: $31,21: $2,06: 6.6%

Other foreign countrie 2,85( 1,28¢ 1,561 121.]
Total operating incom $36,12¢ $32,50( $ 3,628 11.1%

Operating income in our North America operatingnsegt increased $2.1 million to $33.3 million foetkix months ended June 30,
2012 from $31.2 million for the same period in 2Qikimarily due to the items discussed above inGbasolidated Results of Operations.
Operating income in other foreign countries inceelisy $1.6 million to $2.9 million for the six méistended June 30, 2012 from $1.3 mil
for the same period in 2011 primarily due to uaies growth and increased license revenues assgesgdabove.

Seasonality

Historically, we have recognized a significant pmrtof our income from operations in the last twaders of the year, driven primarily
by increased sales volume of our products duriegdh selling season, reflecting our historicaésgth in fall sports, and the seasonality of
our higher priced COLDGEAR line. The majority ofrawet revenues were generated during the last tioteys in each of 2011, 2010 and
2009. The level of our working capital generallfleets the seasonality and growth in our business.

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 flénesn operating activities, cash and cash equivalenthand and borrowings available
under our credit and long term debt facilities. @arking capital requirements generally reflect seasonality and growth in our business as
we recognize the majority of our net revenues @ltthck half of the year. Our capital investmenigehiacluded expanding our store fixture
and branded concept shop program, improvements)gahsion of our distribution and corporate fae#itto support our growth, leasehold
improvements to our new factory house and specsaityes, and investment and improvements in infGomaechnology systems. In 2011,
our capital expenditures included the acquisitibow corporate headquarters.

Our inventory strategy is focused on continuingi@et consumer demand while improving our invengdficiency over the long term
by putting systems and processes in place to ingpoow inventory management. These systems andgseeare designed to improve our
forecasting and supply planning capabilities. Idiadn to systems and processes, key areas of thetisve believe will enhance inventory
performance are SKU rationalization, added diseghround the purchasing of product, productiod teae reduction, and better planning
and execution in selling of excess inventory thioogr factory house stores and other liquidaticenoiels. With regards to SKU
rationalization, we anticipate a reduction of aatat number of SKUs by approximately 20% from 264 2012. We anticipate our inventory
growth rate will continue to be less than our meenue growth rate in the back half of 2012.

We believe our cash and cash equivalents on hasti,foom operations and borrowings available tander our credit and long term
debt facilities will be adequate to meet our liquyicheeds and capital expenditure requirementstfiteast the next twelve months. We may
require additional capital to meet our longer tdiquidity and future growth needs. Although we bek we have adequate sources of liqui
over the long term, a prolonged economic recessianslow recovery could adversely affect our beistnand liquidity. In addition, instabili
in or tightening of the capital markets could adedy affect our ability to obtain additional capita grow our business and will affect the ¢
and terms of such capital.
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Cash Flows

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

Six Months Ended

June 30,
(In thousands) 2012 2011
Net cash provided by (used il
Operating activitie: $(26,835) $(83,677)
Investing activities (23,95¢) (35,27¢)
Financing activitie: 18,701 34,66¢
Effect of exchange rate changes on cash and casyaénts (372 95
Net decrease in cash and cash equiva $(32,456) $(84,18¢)

Operating Activities

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

Cash used in operating activities decreased $58li®mto $26.8 million for the six months endech&30, 2012 from $83.7 million
during the same period in 2011. The decrease imusad in operating activities was due to a deerganet cash outflows from operating
assets and liabilities of $44.4 million, adjustnsetat net income for non-cash items which incre&8e8 million period over period and
additional net income of $2.9 million. The decreemseash outflows related to changes in operatssg® and liabilities period over period
was primarily driven by the following:

» adecrease in net inventory investments of $38lomi primarily driven by the operational initiags put in place to improve our
inventory management and increased sales througtactory house stores, as well as an increasedouats payable of $11.8
million, partially offset by

» ahigher income taxes receivable of $3.8 milliothia current period as compared to the prior pedod
» alarger decrease in accrued expenses and othiitita of $3.7 million in the current period agropared to the prior period
primarily due to the timing of the payments for ouarketing investment

Adjustments to net income for non-cash items irsgdan the six months ended June 30, 2012 as cehpathe same period in 2011
primarily due to increased stock-based compensatipense and depreciation in the current periambagared to the prior period.

Investing Activities

Cash used in investing activities, which includapital expenditures and the purchase of trust odifeethsurance policies and other
long term assets, decreased $11.3 million to $2vllibn for the six months ended June 30, 2012 f&86.3 million for the same period in
2011. This decrease in cash used in investingiaevs primarily due to fewer factory house stopenings in the current year period as
compared to the prior year period, as well as @desae investments in our distribution facilitieghe current period as compared to the prior
period. In addition, the prior year period includles investment in Dome Corporation, our Japariesadee, and investments in other assets.

Capital expenditures for the full year 2012 arecipaited to be $60.0 million to $65.0 million.

Financing Activities

Cash provided by financing activities decreased(bidillion to $18.7 million for the six months eridune 30, 2012 from $34.7 milli
for the same period in 2011. This decrease is pilyndue to $25.0 million proceeds from our ternaig partially offset by higher excess tax
benefits from stock-based compensation arrangenettie current period as compared to the prioioger
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Credit Facility

We have a credit facility with certain lending itstions. The credit facility has a term of fourayse through March 2015 and provides
for a committed revolving credit line of up to $300nillion, in addition to a $25.0 million term Indacility. The commitment amount under
the revolving credit facility may be increased lyaalditional $50.0 million, subject to certain ciiwhs and approvals as set forth in the
credit agreement. No balance was outstanding uhdenevolving credit facility during the three asigd months ended June 30, 2012 or 2011,
respectively.

The credit facility may be used for working capéald general corporate purposes and is collatechby substantially all of our assets
and certain of our domestic subsidiaries (othen thademarks and the land, buildings and othetassenprising our corporate headquarters)
and by a pledge of 65% of the equity interestseofain of our foreign subsidiaries. Up to $5.0 ol of the facility may be used to support
letters of credit, of which none were outstandiagofJune 30, 2012 and 2011. We are required tatainia certain leverage ratio and interest
coverage ratio as set forth in the credit agreenfebf June 30, 2012, we were in compliance witsse ratios. The credit agreement also
provides the lenders with the ability to reduceltherowing base, even if we are in compliance altltonditions of the credit agreement,
upon a material adverse change to the businegsenies, assets, financial condition or resultegdrations. The credit agreement contains a
number of restrictions that limit our ability, angpother things, and subject to certain limited g@tioms, to incur additional indebtedness,
pledge our assets as security, guaranty obligatbttsrd parties, make investments, undergo a ereng consolidation, dispose of assets, or
materially change our line of business. In additibe credit agreement includes a cross defaultigiomn whereby an event of default under
other debt obligations, as defined in the credieament, will be considered an event of defaultenrtide credit agreement.

Borrowings under the credit facility bear interbased on the daily balance outstanding at LIBORh(wo rate floor) plus an applicable
margin (varying from 1.25% to 1.75%) or, in certaases a base rate (based on a certain lendintgtiosts Prime Rate or as otherwise
specified in the credit agreement, with no raterjglus an applicable margin (varying from 0.2598t75%). The credit facility also carrie
commitment fee equal to the unused borrowings plidtl by an applicable margin (varying from 0.2589t35%). The applicable margins
are calculated quarterly and vary based on ourdgeeratio as set forth in the credit agreemenbfAkine 30, 2012, the $25.0 million term
loan was outstanding. The interest rate on the teamwas 1.7% and 1.5% during the three monthecddne 30, 2012 and 2011,
respectively, and 1.7% and 1.5% during the six im®ehded June 30, 2012 and 2011, respectivelymbherity date of the term loan is
March 2015, which is the end of the credit facititym. We expect to refinance the term loan andaée assumed in the acquisition of our
corporate headquarters in late 2012 or early 2013.

Long Term Debt

We have long term debt agreements with variousdentb finance the acquisition or lease of qualifytapital investments. Loans un
these agreements are collateralized by a firstdiethe related assets acquired. As these agregmenhot committed facilities, each advance
is subject to approval by the lenders. Additionalhese agreements include a cross default provigieereby an event of default under other
debt obligations, including our credit facility, lWbe considered an event of default under theseesgents. These agreements require a
prepayment fee if we pay outstanding amounts abette scheduled terms. The terms of the credilifiaimit the total amount of addition:
financing under these agreements to $40.0 miltidrvhich $21.5 million was available for additiorfadancing as of June 30, 2012. At
June 30, 2012, December 31, 2011 and June 30, g@ldutstanding principal balance under theseeageats was $11.1 million, $14.5
million and $11.9 million, respectively. Currentgvances under these agreements bear interestuiaiteh are fixed at the time of each
advance. The weighted average interest rates steoding borrowings were 3.8% and 3.9% for theetlmenths ended June 30, 2012 and
2011, respectively, and 3.9% and 4.0% for the sixtms ended June 30, 2012 and 2011, respectively.

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

In July 2011, in connection with the acquisitionoofr corporate headquarters, we assumed a $38i6mribnrecourse loan secured k
mortgage on the acquired property. The assumedhadran original term of approximately ten yeargai scheduled maturity date of
March 1, 2013. The loan includes a balloon paymé®37.3 million due at maturity, and may not bepaid prior to December 2012. We
expect to refinance this loan in late 2012 or eafl§3. The loan has an interest rate of 6.73%.fAlsioe 30, 2012, the outstanding balance on
the loan was $37.8 million. In addition, in connextwith this loan, we were required to set asidmants in reserve and cash collateral
accounts. As of June 30, 2012 and December 31,, 284tticted cash balances were $5.4 million an€@ 88llion, respectively.
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Contractual Commitments and Contingencies

There were no significant changes to the contrhotigyations reported in our 2011 Form 10-K othiean those which occur in the
normal course of business.

Critical Accounting Policies and Estimates

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

Our significant accounting policies are describetlote 2 of the audited consolidated financialestagnts included in our 2011 Form
10-K. The SEC suggests companies provide additidisalosure on those accounting policies consideresi critical. The SEC considers an
accounting policy to be critical if it is importattt our financial condition and results of operati@nd requires significant judgments 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 2011 Form 10-K. There were
no significant changes to our critical accountingjgies during the three and six months ended 30n012.

Recently Issued Accounting Standards

In July 2012, the Financial Accounting Standardsifiq(“FASB”) issued an Accounting Standards Updetiech allows companies to
assess qualitative factors to determine the likelthof indefinite-lived intangible asset impairmentd whether it is necessary to perform the
guantitative impairment test currently requiredisTdguidance is effective for interim and annualigpds beginning after September 15, 2012,
with early adoption permitted. We believe the adopbf this pronouncement will not have a mateinigbact on our consolidated financial
statements.

Recently Adopted Accounting Standards

In June 2011, the FASB issued an Accounting Stalsddpdate which eliminates the option to reporepottomprehensive income and
its components in the statement of changes in btddkrs’ equity. It requires an entity to presenat comprehensive income, which includes
the components of net income and the componerathef comprehensive income, either in a singleicantis statement or in two separate
but consecutive statements. This pronouncemeiffeistive for financial statements issued for fisgahrs, and interim periods within those
years, beginning after December 15, 2011. In acowe with this guidance, we have presented tworaphut consecutive statements wt
include the components of net income and other cehgmsive income.

In May 2011, the FASB issued an Accounting Stanslalgdate which clarifies requirements for how tcamee fair value and for
disclosing information about fair value measurers@uimmon to accounting principles generally acekptéhe United States of America ¢
International Financial Reporting Standards. Thiglgnce is effective for interim and annual peribdginning on or after December 15,
2011. The adoption of this pronouncement did ngtlematerial impact on our consolidated finansiatements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK
Foreign Currency Exchange and Foreign Currency RiskManagement and Derivatives

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

From time to time, we may elect to use foreign ency forward contracts to reduce the risk from exgje rate fluctuations on
intercompany transactions and projected inventarghmses for our European and Canadian subsidiamiasldition, we may elect to enter
into foreign currency forward contracts to reduue tisk associated with foreign currency exchamge fluctuations on Pound Sterling
denominated balance sheet items. We do not erited@rivative financial instruments for speculatorgrading purposes.
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Based on the foreign currency forward contractstanding as of June 30, 2012, we receive U.S. Bailaexchange for Canadian
Dollars at a weighted average contractual forwardifin currency exchange rate of 1.02 CAD per $1L08. Dollars in exchange for Euros
at a weighted average contractual foreign currexchange rate of €0.79 per $1.00 and Euros in exgehBor Pounds Sterling at a weighted
average contractual foreign currency exchangeofaf®.81 per €1.00. As of June 30, 2012, the natigalue of our outstanding foreign
currency forward contracts for our Canadian subsjdivas $30.4 million with a contract maturity ofribnth, and the notional value of our
outstanding foreign currency forward contractsdor European subsidiary was $48.4 million with caat maturities of 1 month. As of
June 30, 2012, the notional value of our outstapétineign currency forward contract used to mitgtite foreign currency exchange rate
fluctuations on Pound Sterling denominated balamest items was €7.8 million, or $9.9 million, watltontract maturity of 1 month. The
foreign currency forward contracts are not desigthas cash flow hedges, and accordingly, changéeiinfair value are recorded in other
income (expense), net on the consolidated statanoémcome. The fair values of our foreign curnefarward contracts were liabilities of
$1.5 million, $0.7 million and $1.1 million as afide 30, 2012, December 31, 2011 and June 30, 2&ddectively, and were included in
accrued expenses on the consolidated balance &efet.to Note 6 to the Consolidated FinancialeStents for a discussion of the fair value
measurements. Included in other income (expenseyere the following amounts related to changdsrigign currency exchange rates and
derivative foreign currency forward contracts:

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2012 2011 2012 2011
Unrealized foreign currency exchange rate gairssés) $(2,599) $1,06: $ (90¢) $ 2,98¢
Realized foreign currency exchange rate gains&k) 48% (139 1,26t 322
Unrealized derivative gains (losst 2 (520 552 (50%)
Realized derivative gains (losst 2,62: (777) (317) (3,679

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 beigessthat foreign currency exchange rate fluctuatioill 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 supenrasmbmith 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 eovey this report pursuant to Rule 1Ba(b)
under the Securities Exchange Act of 1934 (the Haxge Act”). Based on that evaluation, our Chieddtsive 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 allinely 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, 2011 have not materially changed.

ITEM 6. EXHIBITS

Exhibit
No.

3.01
10.01

31.01
31.02
32.01
32.02
101.INS
101.SCk
101.CAL
101.DEF
101.LAB
101.PRE

Amended and Restated Articles of Incorporatioredfito incorporate the previously filed amendmefaative June 11, 2012

Under Armour, Inc. Amended and Restated 2005 Onsnlitming-Term Incentive Plan and Amendment One (fiteceflect
adjusted numbers for the stock split effective 3)12012).

Section 302 Chief Executive Officer Certificatic

Section 302 Chief Financial Officer Certificatic

Section 906 Chief Executive Officer Certificatic

Section 906 Chief Financial Officer Certificatic

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Definition Linkbase Docurh
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doent
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

UNDER ARMOUR, INC.

Date: August 3, 2012 By: /s/ BRAD D ICKERSON
Brad Dickerson
Chief Financial Officer
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Exhibit 3.01
UNDER ARMOUR, INC.
ARTICLES OF AMENDMENT AND RESTATEMENT
FIRST: The name of the Corporation is Under Armaui,
SECOND: The Corporation shall have a perpetuatexce.

THIRD: The purpose for which the Corporation ismh@d is to engage in any lawful act or activitieenpiged by a
corporation organized under the General Corporataom of the State of Maryland (the “MGCL?").

The enumeration of the purposes, objects and asioiethe Corporation is made in furtherance, astdmlimitation, of the
powers conferred upon the Corporation by law, antbi intended, by the mention of any particulappse, object or business, in any mai
to limit or restrict the generality of any otherrpase, object or business mentioned, or to limitestrict any of the powers of the Corporation,
and the said Corporation shall enjoy and exerdls# ¢he powers and rights now or hereafter coreféby statute upon corporations. Nothing
herein contained shall be deemed to authorize wnipthe Corporation to carry on any business @reise any power or do any act which a
corporation formed under the laws of the State aff¥and may not at the time lawfully carry on or do

FOURTH: The post office address of the principdicef of the Corporation is 1020 Hull Street, 3rdé1, Baltimore, MD
21230.

FIFTH: The name of the resident agent of the Cafion within the State of Maryland is CSC-Lawyeatsdrporating
Service Company and the address of such agentEadtiChase Street, Baltimore, Maryland 21202.

SIXTH: The total number of shares of capital sttithkt the Corporation has authority to issue is Humdred Twenty-One
Million Nine Hundred Thousand (221,900,000) shaafispf which shall consist initially of common stowith a par value of $.0003 1/3 per
share (the “Common Stock”), of which Two Hundredlin (200,000,000) shares are initially designaaedClass A Common Stock with a
par value of $.0003 1/3 per share (the “Class A @om Stock”), and Twenty-One Million Nine Hundreddltsand (21,900,000) shares are
initially designated as Class B Common Stock wiffaavalue of $.0003 1/3 per share (the “Class Bi@on Stock”), for an aggregate par
value of Seventy-Three Thousand Nine Hundred SsikyPollars and Sixty-Six and Two-Thirds Cents (65.66 2/3)[Amended June 11
2012]The Board of Directors, with the approval of a migyoof the entire Board of Directors, and withauty action by the stockholders of
the Corporation, may amend the Charter to increasiecrease the aggregate number of shares of atdabk number of shares of stock of
class or series that the Corporation has authtwitysue



A description of each class of stock of the Corfiora including any preferences, conversion aneiotlghts, voting
powers, restrictions, limitations as to dividengisalifications, and terms and conditions of redeéamptis as follows:

(a) Common Stock The powers, preferences and rights, and thefouadions, limitations and restrictions, of eachsd of
the Common Stock are as follows:

() Ranking. Except as otherwise expressly provided in thiar€n, the powers, preferences and rights of thden® of Class A
Common Stock and holders of Class B Common Staouktlae qualifications, limitations and restrictichgreof, shall be in all respects
identical.

(i) Voting . Except as otherwise expressly required by laprovided in this Charter, and subject to any votigdts provided to
holders of hereafter created preferred stock atiamy outstanding, the holders of any outstandirayes of Class A Common Stock and
the holders of any outstanding shares of Class fr@on Stock shall vote together as a single clasdlonatters with respect to which
stockholders are entitled to vote under applicéble this Charter or the Bylaws of the Corporationupon which a vote of
stockholders is otherwise duly called for by thegoation. At each annual or special meeting ofldtolders, each holder of record of
shares of Class A Common Stock on the relevantdetate shall be entitled to cast one (1) voteerspn or by proxy for each share of
Class A Common Stock standing in such holder’s namthe stock transfer records of the Corporatidreach annual or special
meeting of stockholders, each holder of recorchafas of Class B Common Stock on the relevant dedate shall be entitled to cast
(10) votes in person or by proxy for each shar€lats B Common Stock standing in such holder’s namiie stock transfer records of
the Corporation.

(iii) No Cumulative Voting. Neither the holders of shares of Class A ComntogkSnor the holders of shares of Class B Common
Stock shall have cumulative voting rights.

(iv) Amendments Affecting Stock

(1) So long as any shares of Class A Common Stechw@standing, the Corporation shall not, withint affirmative vote ¢
at least a majority of the outstanding shares as€A Common Stock voting as a single class, anadtad,or repeal any provision
of this Article SIXTH setting forth the terms ofelClass A Common Stock so as to have a materigrae\effect on the rights of
the Class A Common Stock.

(2) So long as any shares of Class B Common Stec&wgstanding, the Corporation shall not, withthiet affirmative vote ¢
at least a majority (or such higher percentagenyf, as may then be required by applicable lavth@utstanding shares of Class
B Common Stock voting as a single class, amenel; aitrepeal any provision of this Article SIXTHttseg forth the terms of the
Class B Common Stock so as to have a material sehaffect on the rights of the Class B Common Stock
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(v) Dividends; Stock SplitsSubject to any rights provided to holders of heyeafter created preferred stock at any time
outstanding, and subject to any other provisionthigfCharter, as it may be amended from timente tiholders of shares of Class A
Common Stock and shares of Class B Common Stodktghantitled to receive such dividends and othistributions in cash, stock or
property of the Corporation when, as and if declahereon by the Board of Directors from time todiout of assets or funds of the
Corporation legally available therefor.

(2) If, at any time, a dividend or other distrilmrtiin cash or other property (other than dividemdsther distributions
payable in shares of Common Stock or other votawysties of the Corporation, or rights, optionsaarrants to purchase shares
of Common Stock or other voting securities of thte@gration or securities convertible into or exaaable for shares of Comm
Stock or other voting securities of the Corporafisrdeclared or paid on the shares of Class A Com8tock or shares of Class
Common Stock, a like dividend or other distributiorcash or other property shall also be declarguhal, on the shares of Class
B Common Stock or shares of Class A Common Stackh@case may be, in an equal amount per share.

(2) If, at any time, a dividend or other distrilmrtipayable in shares of Common Stock or other gatécurities of the
Corporation, or rights, options or warrants to pase shares of Common Stock or other voting sésiof the Corporation, or
securities convertible into or exchangeable forehaf Common Stock or other voting securitieshef €orporation (“Voting
Securities”)is paid or declared on shares of Class A CommockSioClass B Common Stock, a like dividend or offistributior
shall also be paid or declared, on the sharesafs® Common Stock or Class A Common Stock, asabe may be, in an equal
amount per share; providdht, for this purpose, if a dividend consistingsbéres of Class A Common Stock or other voting
securities of the Corporation, or rights, optionsvarrants to purchase shares of Class A Commark$toother voting securities
of the Corporation or securities convertible inteegchangeable for shares of Class A Common Stookher voting securities of
the Corporation is paid on shares of Class A ComBtogk, and a dividend consisting of shares of CBa€ommon Stock or
voting securities identical to the other votingus#tées paid on the shares of Class A Common Stocights, options or warrants
to purchase shares of Class B Common Stock orathehn voting securities or securities convertibli® ior exchangeable for
shares of Class B Common Stock or such other vategrities is paid on shares of Class B CommockSto an equal amount
per share of Class A Common Stock and Class B Canhack, such dividend or other distribution slha&ldeemed to be a like
dividend or other distribution.

(3) The Corporation shall not have the power tagsshares of Class B Common Stock as a dividenther distribution
paid on shares of Class A Common Stock, and thpdation shall not have the power to issue shar€ass A Common Stock
as a dividend or other distribution paid on shafeSlass B Common Stock.

(4) In the case of any split, subdivision, combimir reclassification of shares of Class A Comrtock or Class B
Common Stock, the shares of Class B Common Sto€tass A Common Stock, as the case may be, shall
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also be split, subdivided, combined or reclassifiedhat the respective numbers of shares of @asmmon Stock and Class B
Common Stock outstanding immediately following ssplit, subdivision, combination or reclassificatishall bear the same
relationship to each other as did the respectivelraus of shares of Class A Common Stock and ClagsrBmon Stock
outstanding immediately prior to such split, suliglon, combination or reclassification, such the telative voting rights of the
shares of Class A Common Stock and Class B Comrtaok $emain the same.

(vi) Liguidation, Dissolution, etcIn the event of any liquidation, dissolution anding up (either voluntary or involuntary) of the
Corporation, the holders of shares of Class A ComBimck and the holders of shares of Class B Confatock shall be entitled to
receive the assets and funds of the Corporatioiteée for distribution after payments to creditarsd to the holders of any hereafter
created preferred stock of the Corporation that atahe time be outstanding, in proportion to thenber of shares held by them,
respectively, without regard to class.

(vii) Merger, etc. In the event of a merger or consolidation of @meporation with or into another entity (whethemat the
Corporation is the surviving entity), the holdefeach share of Class A Common Stock and ClassBn@mn Stock shall be entitled to
receive the same consideration on a per share basis

(viii) No Preemptive or Subscription Right®lo holder of shares of Class A Common Stock as€B Common Stock shall be
entitled to preemptive or subscription rights.

(ix) Rights of Class B Common Stock

(1) (A) The Class B Common Stock shall be owned tigl Kevin A. Plank or a Kevin A. Plank Family Emti A “ Kevin A.
Plank Family Entity " means (i) any not-for-profit corporation contedl by Kevin A. Plank, his wife or children, or any
combination thereof, (ii) any other corporatiomifleast 66% of the value and voting power of itsstanding equity is owned by
Kevin A. Plank, his wife or children, or any comation thereof; (iii) any partnership if at leas6®f the value and voting power
of its partnership interests are owned by KevifPkank, his wife or children, or any combinationréaf; (iv) any limited liability
or similar company if at least 66% of the value &onting power of the company and its membershigrggts are owned by Kevin
A. Plank, his wife or children; or (v) any trusetbrimary beneficiaries of which are Kevin A. Plahls wife, children and/or
charitable organizations, which if the trust is laolly charitable trust, at least 66% of the trustetsuch trust are appointed by
Kevin A. Plank or his wife.

(B) A share of Class B Common Stock shall be autmaldy converted into one share of Class A Comr8tock
effective immediately upon (i) any purported saledge, transfer, assignment or disposition of siare of Class B
Common Stock to any person or legal entity othantto Kevin A. Plank or a Kevin A. Plank Family Byt provided,
however , that a pledge of Class B Common Stock, priordfadit thereunder, which does not grant to thegededhe
power to vote or direct the




vote of the pledged share or the power to votdarectthe disposition of the pledged share prica ttefault, without any
foreclosure or transfer of ownership shall notgegthe conversion of such share of Class B Com&tock, or (ii) the
holder of such share of Class B Common Stock cgasibe either Kevin A. Plank or a Kevin A. Plardnfily Entity.

(C) Each share of Class B Common Stock shall bensatically converted into one share of Class A Cami&tock
effective immediately upon (i) the record dateday meeting of the Corporation’s stockholdershé aggregate number of
shares of Class A Common Stock and Class B Comrtamk $eneficially owned on such record date by Ke\i Plank
and each Kevin A. Plank Family Entity, when takegdther, is less than 15.0% of the total numbehafes of Class A
Common Stock and Class B Common Stock outstandirthat record date, (ii) the death of Kevin A. Rlaor (i) Kevin
A. Plank’s ceasing to be affiliated with the Cortimn in any capacity as a result of a permanesatidlity .

(D) Shares of Class B Common Stock may be volugteonverted into an equal number of shares of<Chas
Common Stock by the submission by the holder ofi glares of a notice of election to the Corporéttiat sets forth the
number of shares of Class B Common Stock to b@sweerted.

(E) In the event of any conversion of Class B Comi8tock pursuant to this Article SIXTH, Section(itg)1),
certificates formerly representing outstanding ekaif Class B Common Stock will thereafter be debtogepresent an
equal number of shares of Class A Common Stock tinaticertificates representing such Class B Shem@gromptly
exchanged for new certificates representing anleguaber of Class A Shares, as contemplated byl&r8IXTH, Section
(@)(Ix)(5) below.

(2) Upon any conversion of shares of Class B Com8tork into shares of Class A Common Stock purstteAtticle
SIXTH, Section (a)(ix)(1), no adjustment with resp® dividends shall be made; only those dividesits| be payable on the
shares so converted as have been declared andyaiglgoto holders of record of shares of Class Bi@on Stock as of a record
date prior to the conversion date with respechéshares so converted; and only those divideralstshpayable on shares of
Class A Common Stock issued upon such conversitiaes been declared and are payable to holdeexofd of shares of
Class A Common Stock as of a record date on or sifieh conversion date.

(3) Shares of the Class B Common Stock convertedsimares of Class A Common Stock pursuant to l&r8¢XTH, Sectiol
(a)(ix)(1) shall be retired and the Corporationlkshat be authorized to reissue such shares ofsEaSommon Stock.

(4) Such number of shares of Class A Common Steckay from time to time be required for issuancerugponversion of
outstanding shares of Class B Common Stock purgaahticle SIXTH, Section (a)(ix)(1) shall be dt ames reserved for such
purpose.



(5) As promptly as practicable after the preseatatind surrender for conversion, during usual lssitours at any office
agency of the Corporation, of any certificate repréing shares (or fractions of shares) of Cla€oBimon Stock that have been
converted into shares of Class A Common Stock puntsto Article SIXTH, Section (a)(ix)(1) hereofgtiCorporation shall issue
and deliver at such office or agency, to or upawthitten order of the holder thereof, a certifecah equal number of shares of
Class A Common Stock issuable upon such conversiomissuance of certificates for shares of Clagfmon Stock issuable
upon the conversion of shares of Class B CommockSteld by the registered holder thereof shall laglenwithout charge to the
converting holder for any tax imposed on the Caoafion in respect to the issue thereof. The Corpmraghall not, however, be
required to pay any tax which may be payable wadpect to any transfer involved in the issue atigdaty of any certificate in a
name other than that of the registered holder@f&tiares being converted, and the Corporation sbele required to issue or
deliver any such certificate unless and until taespn requesting the issue thereof shall havetpdlte Corporation the amount of
such tax or has established to the satisfactidheoCorporation that such tax has been paid.

(b) Preferred StockShares of hereafter created preferred stock reayshbied in one or more series, from time to tiwith each
such series to consist of such number of sharesodmalve such voting powers, full or limited, orvating powers, and such designations,
preferences and relative, participating, optiomadther special rights, and the qualifications,itations or restrictions thereof, as shall be
stated in the resolution or resolutions providiagthe issuance of such series adopted by the Bdddirectors of the Corporation, and the
Board of Directors is hereby expressly vested wiithority, to the full extent now or hereafter pd®d by law, to adopt any such resolution
or resolutions.

The authority of the Board of Directors with respieceach series of hereafter preferred stock ahelide, but not be
limited to, determination of the following: (i) thmimber of shares constituting that series andiitanctive designation thereof; (ii) the
dividend rate on the shares of that series, whetivédends shall be cumulative, and, if so, fromhhdates, and the relative rights of prior
if any, of payment of dividends on shares of tleaites; (iii) whether that series shall have votiigits, in addition to the voting rights
provided by law, and, if so, the terms of such mptiights; (iv) whether that series shall have @vsion privileges, and, if so, the terms and
conditions of such conversion, including provisfonadjustment of the conversion rate in such evastthe Board of Directors shall
determine; (v) whether or not the shares of thaésehall be redeemable, and, if so, the termsanditions of such redemption, including
the date or dates upon or after which they shatedeemable, and the amount per share payablsénofaedemption, which amount may
vary under different conditions and at differerdemption dates; (vi) whether that series shall tesmking fund for the redemption or
purchase of shares of that series, and, if sagtimes and amount of such sinking fund; (vii) thghts of the shares of that series in the eve
voluntary or involuntary liquidation, dissolutiom winding up of the Corporation, and the relatiights of priority, if any, of payment of
shares of that series; and (viii) any other reéatights, preferences and limitations of that serie
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The Board of Directors shall have the power frometito time to classify or reclassify any unissuearss of the capital
stock of the Corporation by setting or changinggteferences, conversion or other rights, votinggrs, restrictions, limitations as to
dividends, qualifications or terms and conditiofisealemption of such shares and, in such evenCtiporation shall file for record with the
State Department of Assessments and Taxation oflkfad articles supplementary in substance and gmmprescribed by Maryland law.

SEVENTH: The following provisions are hereby adapfer the purposes of describing the rights andgrevef the
Corporation and of the directors and stockholders:

(a) The business and affairs of the Corporatiotl Bleamanaged under the direction of the Board iné@ors (the Board of
Directors” or the “Board”)The number of directors of the Corporation whichlsbonstitute the whole Board of Directors shaldetermine:
by resolution of the Board of Directors in accorclamvith the Bylaws of the Corporation, but shalerebe less than the minimum number
required by the MGCL.

(b) The directors shall be elected at the annuaitimg of the stockholders and each director staklbcted to serve until
the next annual meeting of the stockholders anill histsuccessor shall be elected and shall qualifyntil his earlier resignation or removal.

(c) Subiject to the rights of the holders of anyslaf hereafter created preferred stock then awdstg and entitled to elect
one or more directors, any director or the entioar of Directors may be removed from office at &ime, but only for cause and then only
by the affirmative vote of at least two-thirds bétcombined voting power of all classes of shafespital stock entitled to vote in the
election of directors so removed.

(d) The Board of Directors of the Corporation isgi®y empowered to authorize the issuance from timiene of shares of
stock of any class, whether now or hereafter aigbdr and securities convertible into shares dftibsk of any class, whether now or here:
authorized, without the approval of the stockhaddefrthe Corporation, for such consideration ad Baiard of Directors may deem advisable,
subject to such limitations and restrictions, if aas may be set forth in the Charter and BylawthefCorporation.

(e) Subject to the terms of any one or more classsesries of any hereafter created preferred stk vacancy on the
Board of Directors that results from an increasthénnumber of directors may be filled by a majodt the Board of Directors then in office,
provided that a quorum is present, and any othesirvay occurring on the Board of Directors may Bediby a majority of the Board of
Directors then in office, even if less than a quoyor by a sole remaining director. A director &delcby the Board of Directors to fill a
vacancy serves until the next annual meeting ak$tolders and until his successor is elected amadiftps.

(f) In considering a potential acquisition of cantof the Corporation, the Board of Directors of fBorporation may
consider the effect of such potential acquisitiboantrol on: (i) the stockholders, employees, digpp, customers, and creditors of the
Corporation; and (ii) the communities in which offs or other establishments of the Corporatiortomaged.
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(9) The Corporation reserves the right from timéiriee to make any amendment to its Charter, notheoeafter authorized
by law, including any amendment altering the teamsontract rights, as expressly set forth in thar@r, of any shares of outstanding stock.
All rights and powers conferred by the Charter melsholders, directors and officers are grantedesatlto this reservation.

(h) The Board of Directors of the Corporation Hae $ole power to alter, amend or repeal the Bylaise Corporation, or
to adopt new Bylaws of the Corporation.

(i) With respect to any corporate action to be takg the Corporation which, under the general lafsthe State of
Maryland, would (in the absence of this subpardy@pof this Article SEVENTH) require the authaaiion or approval of a greater
proportion than a majority of all votes entitledit® cast for such action to be effective and validh corporate action shall be effective and
valid if authorized or approved by at least a mgjaf all the votes entitled to be cast theredteradue authorization and/or approval and/or
advice of such action by the Board of Directorsezpiired by law.

()) The Corporation hereby elects not to be govéimgany of the provisions of Section 3-602 of #lé6 of Title 3 of the
MGCL as to any business combinations or as to aisfieg or future interested stockholders of thepg@woation or their affiliates. For
purposes of applying Section 3-603(e)(1)(iii) of tMGCL, this provision shall be deemed to parthef driginal articles of incorporation as
defined in Section 3-601(n)(2) of the MGCL.

(k) The Corporation hereby elects not to be gowgitmeany of the provisions of Section 3-803 of #ié8 of Title 3 of the
MGCL as to the classification of the Board of Diggs of the Corporation or to otherwise permit ¢hessification of the Board of Directors
into more than one class without the recommendatighe Board of Directors and the affirmative vofeéhe holders of not less than a
majority of all votes cast on the matter at an ahmeeting or a special meeting called for thappse.

The enumeration and definition of a particular poafethe Board of Directors included in the foregpis for descriptive
purposes only and shall in no way limit or resttie terms of any other clause of this or any ofiréicle of this Charter, or in any manner
exclude or limit any powers conferred upon the BazfrDirectors under the MGCL now or hereafterarck. The current directors of the
Corporation, who shall serve until their successoesduly elected and qualify, are Kevin Plank, s Sippel, Harvey Sanders, A.B.
Krongard, Douglas Coltharp, Byron Adams and WillisdMoDermott.

EIGHTH: No director or officer of the Corporatiohall be liable to the Corporation or to its Stockdgss for money
damages except (i) to the extent that it is prabad such director or officer actually receivedimproper benefit or profit in money, property
or services, for the amount of the benefit or priofimoney, property or services actually receivadji) to the extent that a judgment or other
final adjudication adverse to such director orafiis entered in a proceeding based on a findinlga proceeding that such director’s or
officer’s action, or failure to act, was the resafiactive and deliberate dishonesty and was n@tierithe cause of action adjudicated in the
proceeding.



NINTH: The Corporation shall indemnify and advaespenses to a director or officer of the Corporatioconnection
with a proceeding to the fullest extent permittgdahd in accordance with the indemnification prmnsof the MGCL now or hereafter in
force. With respect to an employee or agent, dtiem a director or officer of the Corporation, @erporation may, as determined by and in
the discretion of the Board of Directors of the @mation, indemnify and advance expenses to sughog®es or agents in connection with a
proceeding to the extent permitted by and in acoed with the indemnification provision of the MG@aw or hereafter in force.

TENTH: The Charter may be amended only upon themeeendation of the Board of Directors and the iaffitive vote of
the holders of not less than a majority of allle# butstanding capital stock entitled to vote anrtfatterprovided, however , that the Charter
provisions regarding removal of directors (seedetiSeventh, paragraph (c)), vacancies on the hafatolectors (see Article Seventh,
paragraph (e)) and amendments to the Bylaws aCtrporation (see Article Seventh, paragraph (h)y beaamended only by the affirmative
vote of holders of not less than two-thirds ofadlthe outstanding capital stock entitled to vdte matter.
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UNDER ARMOUR, INC.
AMENDED AND RESTATED 2005 OMNIBUS LONG-TERM INCENTI VE PLAN

Under Armour, Inc., a Maryland corporation (the t@gany”), sets forth herein the terms of its Amended Restated 2005 Omnibus
Long-Term Incentive Plan (the “Plan”), as amended @stated, as follows:

1. PURPOSE

The Plan is intended to enhance the Company’starffiliates’ (as defined herein) ability to atttaand retain highly qualified officers,
directors, key employees, and other persons, ambtvate such officers, directors, key employees other persons to serve the Company
and its Affiliates and to expend maximum efforirtgorove the business results and earnings of theg@ay, by providing to such persons an
opportunity to acquire or increase a direct prdprieinterest in the operations and future sucoéise Company. To this end, the Plan
provides for the grant of stock options, stock apjation rights, restricted stock, restricted stonks, unrestricted stock and dividend
equivalent rights. Any of these awards may, butine®, be made as performance incentives to reatsathment of annual or long-term
performance goals in accordance with the termsofieftock options granted under the Plan may bequatified stock options or incentive
stock options, as provided herein.

2. DEFINITIONS
For purposes of interpreting the Plan and relatedichents (including Award Agreements), the follogvatefinitions shall apply:

2.1 “ Affiliate " means any company or other trade or businessdbatrols,” is “controlled by” or is “under commaontrol” with the
Company within the meaning of Rule 405 of Regutatibunder the Securities Act, including, withomtiiation, any Subsidiary.

2.2 “* Award " means a grant of an Option, Stock AppreciatioghRiRestricted Stock, Restricted Stock Unit, Utrieted Stock, or
Dividend Equivalent Rights under the Plan.

2.3 “Award Agreement” means the written agreement between the Compiadhyp asrantee that evidences and sets out the terths
conditions of an Award.

2.4 “Board " means the Board of Directors of the Company.
2.5 “Change in Control” shall have the meaning set forthSection 15.2.

2.6" Code” means the Internal Revenue Code of 1986, as naffant or as hereafter amend



2.7 “ Committee ” means a committee of the Board comprised ofagtlevo (2) members appointed by the Board. Eachrfiitee
member shall be a “non-employee director” withia theaning of the exemption under Rule 16b-3 ofkehange Act and an “outside
director” within the meaning of Section 162(m) bétCode.

2.8 “Company” means Under Armour, Inc.

2.9 “Disability ” means, unless otherwise stated in the applicAblard Agreement, a physical or mental conditionhaf Grantee with
respect to which the Grantee is eligible for barafnder a long-term disability plan sponsoredigy@ompany or an Affiliate or would be
eligible if the Grantee had purchased coverage usutsh long-term disability plan; providethowever, that, with respect to rules regarding
expiration of an Incentive Stock Option followirgrmination of the Grantee’s Service, Disabilitylsh@ean the Grantee is unable to engage
in any substantial gainful activity by reason ghadically determinable physical or mental impairinghich can be expected to result in
death or which has lasted or can be expected téolaa continuous period of not less than 12 menth

2.10 “Dividend Equivalent Right ” means a right, granted to a Grantee urkstion 13hereof, to receive cash, Stock, other Awarc
other property equal in value to dividends paichwispect to a specified number of shares of Stwckther periodic payments.

2.11 “Effective Date” means November 18, 2005, the effective date @@bmpany’s Initial Public Offering.
2.12 “Exchange Act” means the Securities Exchange Act of 1934, asin@ffect or as hereafter amended.

2.13 “Fair Market Value " means the value of a share of Stock, determisddlows: if on the grant date the Stock is listedan
established national or regional stock exchangagisitted to quotation on The Nasdaq Stock Maitket,or is publicly traded on an
established securities market, the Fair Market ¥ alia share of Stock shall be the closing pricthefStock on such exchange or in such
market (if there is more than one such exchangeasket the Committee shall determine the apprapeathange or market) on the grant
(or if there is no such reported closing price, Fag Market Value shall be the mean between thhdst bid and lowest asked prices or
between the high and low sale prices on such tgadiity) or, if no sale of Stock is reported for streltling day, on the next preceding day on
which any sale shall have been reported. If thelS®not listed on such an exchange, quoted oh system or traded on such a market, Fair
Market Value shall be the value of the Stock asmheined by the Committee in good faith using aseable valuation method in accordance
with Section 409A of the Code.

2.14 “Family Member ” means a person who is a spouse, former spouse, stepchild, grandchild, parent, stepparentndparent,
niece, nephew, mother-in-law, father-in-law, sodaw, daughter-in-law, brother, sister, brothedan or sister-in-law, including adoptive
relationships, of the applicable individual, anygmn sharing the applicable individiahousehold (other than a tenant or employeesa itr
which any one or more of these persons have more



than fifty percent of the beneficial interest, aridation in which any one or more of these pergonthe applicable individual) control the
management of assets, and any other entity in wdniehor more of these persons (or the applicablieigiual) own more than fifty percent of
the voting interests.

2.15 “Grantee” means a person who receives or holds an Awareuthne Plan.

2.16 “Incentive Stock Option” means an “incentive stock option” within the manof Section 422 of the Code, or the correspamdin
provision of any subsequently enacted tax staag@mended from time to time.

2.17 “Non-qualified Stock Option” means an Option that is not an Incentive Stockidbp

2.18 “Option ” means an option to purchase one or more shargtook pursuant to the Plan.

2.19 “Option Price " means the exercise price for each share of Stabject to an Option.

2.20 “Plan " means this Under Armour, Inc. 2005 Omnibus Loregsi Incentive Plan.

2.21 “Purchase Price” means the purchase price for each share of Storduant to a grant of Restricted Stock or Unretgtdi Stock.
2.22 "“Restricted Stock” means shares of Stock, awarded to a Grantee gnirsoSection 10hereof.

2.23"Restricted Stock Unit” means a bookkeeping entry representing the equivafeshares of Stock, awarded to a Grantee putsuan
to Section 10hereof.

2.24 “SAR Exercise Price’ means the per share exercise price of an SAR@uan a Grantee und8ection 9hereof.
2.25 " Section 409A" shall mean Section 409A of the Code and the @#gris and other binding guidance promulgated tiveter.
2.26 “Securities Act” means the Securities Act of 1933, as now in ¢fte@s hereafter amended.

2.27"Service” means service as a Service Provider to the Compaay Affiliate. Unless otherwise stated in thelaggble Award
Agreement, a Grantee’s change in position or dstiedl not result in interrupted or terminated $s#yvso long as such Grantee continues to
be a Service Provider to the Company or an AfBiligirovided, however, if any Award governed by Section 409A is to b&tributed on a
termination of Service, then Service shall be teatéd when the Grantee has a “separation fromc&mwithin the meaning of Section 409
Subject to the preceding sentence, whether a tatimmof Service shall have occurred for purpogdh@Plan shall be determined by the
Committee, which determination shall be final, imgdand conclusive.
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2.28 “Service Provider” means an employee, officer or director of the @any or an Affiliate, or a consultant or adviserreatly
providing services to the Company or an Affiliate.

2.29 “Stock” means the class A common stock, par value $.0@®%er share, of the Company.

2.30 “Stock Appreciation Right” or “ SAR " means a right granted to a Grantee urg@ertion Shereof.

2.31 “Subsidiary " means any “subsidiary corporation” of the Compavrithin the meaning of Section 424(f) of the Code.
2.32 “Termination Date " means the date upon which an Option shall terteina expire, as set forth Bection 8.3hereof.

2.33 “Ten Percent Stockholder’ means an individual who owns more than ten pertEdPo) of the total combined voting power of all
classes of outstanding stock of the Company, itsrgar any of its Subsidiaries. In determiningcktownership, the attribution rules of
Section 424(d) of the Code shall be applied.

2.34 “Unrestricted Stock” means an Award pursuant &ection 11hereof.

3. ADMINISTRATION OF THE PLAN
3.1. General.

The Committee shall have such powers and auth®rigiated to the administration of the Plan ascarssistent with the Company’s
certificate of incorporation and bylaws and apdiedaw. The Committee shall have full power anthatity to take all actions and to make
all determinations required or provided for under Plan, any Award or any Award Agreement, andl $taade full power and authority to te
all such other actions and make all such otherahtations not inconsistent with the specific teramsl provisions of the Plan that the
Committee deems to be necessary or appropriatetadministration of the Plan. The interpretatiod eonstruction by the Committee of ¢
provision of the Plan, any Award or any Award Agresnt shall be final, binding and conclusive. Withlmitation, the Committee shall ha
full and final authority, subject to the other tarand conditions of the Plan, to:

(i) designate Grantees,
(i) determine the type or types of Awards to bedmto a Grantee,
(iii) determine the number of shares of Stock tsbkject to an Award,
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(iv) establish the terms and conditions of each Alw@acluding, but not limited to, the Option PrioEany Option, the nature and
duration of any restriction or condition (or praeis for lapse thereof) relating to the vesting,reise, transfer, or forfeiture of an Award or
shares of Stock subject thereto, and any termemtitions that may be necessary to qualify Optam#ncentive Stock Options),

(v) prescribe the form of each Award Agreement, and

(vi) amend, modify, or supplement the terms of aaistanding Award, including the authority, in artie effectuate the purposes of the
Plan, to modify Awards to foreign nationals or widuals who are employed outside the United Statescognize differences in local law,
tax policy, or custom.

Notwithstanding the foregoing, no amendment or ication may be made to an outstanding Option oR3Wat (i) causes the Option
or SAR to become subject to Section 409A, (ii) tuthe Option Price or SAR Exercise Price, eitlydowering the Option Price or SAR
Exercise Price or by canceling the outstanding@ptir SAR and granting a replacement Option or 4R a lower Option Price or SAR
Exercise Price, or (iii) would be treated as aicdpg under the rules of The New York Stock Exchaog the otherwise applicable stock
exchange without the approval of the stockholdétee@ Company; provided, that, appropriate adjustsienay be made to outstanding
Options and SARs pursuant$ection 15.

3.2.  No Liability.
No member of the Board or of the Committee shaliddge for any action or determination made in @daith with respect to the Plan,
any Award or Award Agreement.

3.3.  Book Entry.

Notwithstanding any other provision of this Plarthie contrary, the Company may elect to satisfyraauirement under this Plan for
the delivery of stock certificates through the asbook-entry.

4. STOCK SUBJECT TO THE PLAN

Subject to adjustment as providedSection 15hereof, the maximum number of shares of Stock abkslfor issuance under the Plan
shall be 20.0 million. All such shares of Stockikalade for issuance under the Plan shall be avialfdy issuance pursuant to Incentive Stock
Options. Subject to adjustment as provide&éetion 15hereof, the maximum number of shares of Stock vétipect to which Options or
Stock Appreciation Rights may be granted pursuatité Plan in any calendar year to any one SeRoeider or other participant in the P!
shall be 2.0 million. Stock issued or to be issurder the Plan shall be authorized but unissueshar, to the extent permitted by
applicable law, issued shares that have been readday the Company.
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The Committee may adopt reasonable counting praesda ensure appropriate counting, avoid douhlatiog (as, for example, in the
case of tandem or substitute awards) and maketadjuss in accordance with tHgection 4. If the Option Price of any Option granted under
the Plan, or if pursuant ®ection 16.3he withholding obligation of any Grantee with respto an Option or other Award, is satisfied by
tendering shares of Stock to the Company (by e#bgral delivery or by attestation) or by withhaolglishares of Stock, the number of shares
of Stock issued net of the shares of Stock tenderedthheld shall be deemed delivered for purpagetetermining the maximum number of
shares of Stock available for delivery under trenPTo the extent that an Award under the Plaanseled, expired, forfeited, settled in cash,
settled by issuance of fewer shares than the nummxarlying the Award, or otherwise terminated withdelivery of shares to the Grantee,
the shares retained by or returned to the Compalhpevavailable under the Plan; and shares ttatéthheld from such an Award or
separately surrendered by the Grantee in paymeamyéxercise price or taxes relating to such aamvshall be deemed to constitute shares
not delivered to the Grantee and will be availabider the Plan.

5. EFFECTIVE DATE, DURATION AND AMENDMENTS

51. Term.

The Plan shall be effective as of the EffectiveeDato further Awards may be made under the Plaor@iter the ten (10) year
anniversary of the Effective Date.

5.2. Amendment and Termination of the Plan.

The Board may, at any time and from time to timmeend, suspend, or terminate the Plan as to anydsaahich have not been made.
An amendment shall be contingent on approval ofdbmpany’s stockholders to the extent stated byBterd, required by applicable law or
required by applicable stock exchange listing regaents. No Awards shall be made after terminatfcthe Plan. No amendment,
suspension, or termination of the Plan shall, withthe consent of the Grantee, impair rights oigations under any Award theretofore
awarded.

6. AWARD ELIGIBILITY AND LIMITATIONS
6.1. Service Providers and Other Persons.

Subject to thisSection 6, Awards may be made to: (i) any Service Proviteuding any Service Provider who is an officedaector
of the Company or of any Affiliate, as the Comnetthall determine and designate from time to tené, (ii) any other individual whose
participation in the Plan is determined to be ia biest interests of the Company by the Committee.

6.2. Successive Awards
An eligible person may receive more than one Awauntbject to such restrictions as are provided herei
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6.3. Stand-Alone, Additional, Tandem, and Substitig Awards.

Awards may, in the discretion of the Committeegbented either alone or in addition to, in tandeitwor in substitution or exchange
for, any other Award or any award granted undetlarglan of the Company, any Affiliate, or any im@ss entity acquired by the Company
or an Affiliate, or any other right of a Granteerézeive payment from the Company or any Affili&@ech additional, tandem, and substitute
or exchange Awards may be granted at any timen Award is granted in substitution or exchangeafoother Award, the Committee shall
have the right to require the surrender of suclkeroftward in consideration for the grant of the n&ward.

7. AWARD AGREEMENT

Each Award shall be evidenced by an Award Agreemerguch form or forms as the Committee shall ftome to time determine.
Award Agreements granted from time to time or atshme time need not contain similar provisionsshatl be consistent with the terms of
the Plan. Each Award Agreement evidencing an Avedi@ptions shall specify whether such Options aterided to be Non-qualified Stock
Options or Incentive Stock Options, and in the abseof such specification such options shall beraeeNon-qualified Stock Options.

8. TERMS AND CONDITIONS OF OPTIONS
8.1. Option Price.

The Option Price of each Option shall be fixed ty €Committee and stated in the related Award Ages¢nThe Option Price of each
Option shall be at least the Fair Market Valuelmdrant date of a share of Stock; providadwever, that (a) in the event that a Grantee is a
Ten Percent Stockholder as of the grant date, fii®O@Price of an Option granted to such Grantegithintended to be an Incentive Stock
Option shall be not less than 110 percent of thieNarket Value of a share of Stock on the grartedand (b) with respect to Awards mad
substitution for or in exchange for awards madeatyentity acquired by the Company or an Affilidgtes Option Price does not need to be at
least the Fair Market Value on the grant date.

8.2. Vesting.

Subject toSection 8.3nhereof, each Option shall become exercisable &t tes and under such conditions as shall be
determined by the Committee and stated in the Awamement. For purposes of ti8sction 8.2, fractional numbers of shares of Stock
subject to an Option shall be rounded down to #d nearest whole number.

8.3. Term.

Each Option shall terminate, and all rights to pase shares of Stock thereunder shall cease, hpaxpiration of ten years from the
grant date, or under such circumstances and on



such date prior thereto as is set forth in the Blaas may be fixed by the Committee and statebdenelated Award Agreement (the
“Termination Date”); provided however, that in the event that the Grantee is a Ten Re®®ckholder, an Option granted to such Grantee
that is intended to be an Incentive Stock Optiothatgrant date shall not be exercisable afteexpération of five years from its grant date.

8.4. Termination of Service.

Each Award Agreement at the grant date shall s#t fbe extent to which the Grantee shall haveidi# to exercise the Option
following termination of the Grantee’s Service. Buymrovisions shall be determined in the sole ditameof the Committee, need not be
uniform among all Options issued, and may refléstirttions based on the reasons for terminatioBesfice.

8.5. Method of Exercise.

An Option that is exercisable may be exercisechbyGrantee’s delivery to the Company of writtericeobf exercise on any business
day, at the Company’s principal office, on the fapecified by the Company. Such notice shall speh# number of shares of Stock with
respect to which the Option is being exercisedsiradl be accompanied by payment in full of the @pfPrice of the shares for which the
Option is being exercised plus the amount (if asfyflederal and/or other taxes which the Company,rimais judgment, be required to
withhold with respect to an Award.

8.6. Rights of Holders of Options.

Unless otherwise stated in the related Award Agesgran individual holding or exercising an Optghrall have none of the rights of a
stockholder (for example, the right to receive castividend payments or distributions attributatdleéhe subject shares of Stock or to direct
the voting of the subject shares of Stock ) uhtl shares of Stock covered thereby are fully paitiissued to him. Except as provided in
Section 15hereof, no adjustment shall be made for dividedidtibutions or other rights for which the recaate is prior to the date of such
issuance.

8.7. Delivery of Stock Certificates.

Promptly after the exercise of an Option by a Grargnd the payment in full of the Option Price hsGeantee shall be entitled, subject
to Section 3.3nhereof, to the issuance of a stock certificateeptificates evidencing his or her ownership ofshares of Stock subject to the
Option.

8.8. Transferability of Options.

Except as provided iSection 8.9, during the lifetime of a Grantee, only the Granfer, in the event of legal incapacity or
incompetence, the Grantee’s guardian or legal septative)



may exercise an Option. Except as provide8antion 8.9, no Option shall be assignable or transferabléhbyGrantee to whom it is granted,
other than by will or the laws of descent and dstiion.

8.9. Family Transfers.

If authorized in the applicable Award AgreemenGrantee may transfer, not for value, all or parafOption which is not an Incentive
Stock Option to any Family Member. For the purpofthis Section 8.9, a “not for value” transfer is a transfer whick(ijsa gift, (ii) a
transfer under a domestic relations order in satlg of marital property rights, or (iii) a transte an entity in which more than fifty percent
of the voting interests are owned by Family Memlgerghe Grantee) in exchange for an interestat ¢imtity. Following a transfer under this
Section 8.9, any such Option shall continue to be subjechéosame terms and conditions as were applicablediately prior to transfer.
Subsequent transfers of transferred Options at@lpted except to Family Members of the originah@ee in accordance with this
Section 8.9r by will or the laws of descent and distributidlotwithstanding the foregoing, the Committee misp grovide that Options
may be transferred to persons other than Family Mgm The events of termination of Servic&ettion 8.4hereof shall continue to be
applied with respect to the original Grantee, fwilog which the Option shall be exercisable by tamsferee only to the extent, and for the
periods specified, iSection 8.4.

8.10. Limitations on Incentive Stock Options.

An Option shall constitute an Incentive Stock Optamly (i) if the Grantee of such Option is an eaygle of the Company or any
Subsidiary of the Company; (i) to the extent sfieaily provided in the related Award Agreementddiii) to the extent that the aggregate
Fair Market Value (determined at the time the Qpiggranted) of the shares of Stock with respeetttich all Incentive Stock Options held
by such Grantee become exercisable for the first tluring any calendar year (under the Plan anstladir plans of the Grantee’s employer
and its Affiliates) does not exceed $100,000. Tihigation shall be applied by taking Options irgocount in the order in which they were
granted.

9. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS
9.1. Rightto Payment.

An SAR shall confer on the Grantee a right to reegiipon exercise thereof, the excess of (A) theNfarket Value of one share of
Stock on the date of exercise over (B) the SAR &sgerPrice, as determined by the Committee. Therdwgreement for an SAR shall
specify the SAR Exercise Price, which may be fiaethe Fair Market Value of a share of Stock onglant date or may vary in accordance
with a predetermined formula while the SAR is cantsling; provided that the SAR Exercise Price maybedess than the Fair Market Value
of a share of Stock on the grant date, except rgbect to Awards made in substitution for or intenge for awards made by an entity
acquired by the Company or an Affiliate, in whickse the SAR Exercise Price does not need to lasitthe Fair Market Value on the grant
date. SARs may



be granted alone or in conjunction with all or gafrain Option or at any subsequent time duringéh® of such Option or in conjunction with
all or part of any other Award. An SAR grantedamdem with an outstanding Option following the grdaite of such Option may have a S
Exercise Price that is equal to the Option Pricevigded, however, that the SAR Exercise Price may not be less tharfair Market Value ¢
a share of Stock on the grant date of the SAR.

9.2. Other Terms.

The Committee shall determine at the grant datbereafter, the time or times at which and theucirstances under which an SAR may
be exercised in whole or in part (including basedochievement of performance goals and/or futund®erequirements), the time or times at
which SARs shall cease to be or become exercisalideving termination of Service or upon other cdiahs, the method of exercise, mett
of settlement, form of consideration payable inleetent, method by or forms in which Stock will elivered or deemed to be delivered to
Grantees, whether or not an SAR shall be in tanaieim combination with any other Award, and anyastterms and conditions of any SAR.

10. TERMS AND CONDITIONS OF RESTRICTED STOCK AND RESTRI CTED STOCK UNITS
10.1. Restrictions.

At the time of grant, the Committee may, in itsesdiscretion, establish a period of time (a “restd period”) and any additional
restrictions including the satisfaction of corperat individual performance objectives applicalblah Award of Restricted Stock or
Restricted Stock Units. Each Award of Restricteac®tor Restricted Stock Units may be subject tdfarént restricted period and additional
restrictions. Neither Restricted Stock nor RestdcBtock Units may be sold, transferred, assigoledged or otherwise encumbered or
disposed of during the restricted period or priothe satisfaction of any other applicable restis.

10.2. Restricted Stock Certificates.

The Company shall issue, in the name of each Geantevhom Restricted Stock has been granted, strtificates or other evidence of
ownership, subject t8ection 3.3hereof, representing the total number of shardé¥sftricted Stock granted to the Grantee, as soon as
reasonably practicable after the grant date. Thar@ittee may provide in an Award Agreement thategitfi) the Secretary of the Company
shall hold such certificates for the Grantee’s fienatil such time as the Restricted Stock is éitéfd to the Company or the restrictions lapse,
or (ii) such certificates shall be delivered to Geantee, providedhowever, that such certificates shall bear a legend aeridg that comply
with the applicable securities laws and regulatiand makes appropriate reference to the restrfioposed under the Plan and the Award
Agreement.
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10.3. Rights of Holders of Restricted Stock.

Unless the Committee otherwise provides in an Awsgteement, holders of Restricted Stock shall hheeight to vote such Stock a
the right to receive any dividends declared or patt respect to such Stock. The Committee may igethat any dividends paid on
Restricted Stock must be reinvested in sharesawkStvhich may or may not be subject to the sarsgictions applicable to such Restricted
Stock. All distributions, if any, received by a @Gtae with respect to Restricted Stock as a re$ualhy stock split, stock dividend, combinat
of shares, or other similar transaction shall Hgestt to the restrictions applicable to the oridjivevard.

10.4. Rights of Holders of Restricted Stock Units

10.4.1. Settlement of Restricted Stock Units
Restricted Stock Units may be settled in cash oclStas determined by the Committee and set fartheé Award Agreement.

10.4.2. Voting and Dividend Rights.

Holders of Restricted Stock Units shall have nbitsgas stockholders of the Company. The Committae provide in an Award
Agreement that the holder of such Restricted Stdmiks shall be entitled to receive, upon the Conyfspayment of a cash dividend on its
outstanding Stock, a cash payment for each Resdri8tock Unit held equal to the parare dividend paid on the Stock, which may be del
reinvested in additional Restricted Stock Unita @rice per unit equal to the Fair Market Valuaahare of Stock on the date that such
dividend is paid to shareholders.

10.4.3. Creditor’s Rights.
A holder of Restricted Stock Units shall have rghts other than those of a general creditor ofXbmpany. Restricted Stock Units
represent an unfunded and unsecured obligatiomeo€bmpany, subject to the terms and conditioriiefpplicable Award Agreement.
10.5. Termination of Service.

Unless the Committee otherwise provides in an Awsgteement or in writing after the Award Agreemanissued, upon the
termination of a Grantee’s Service, any RestriGtutk or Restricted Stock Units held by such Grathat have not vested, or with respect to
which all applicable restrictions and conditionsdaot lapsed, shall immediately be deemed fodead the Grantee shall have no further
rights with respect to such Award.
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10.6. Consideration.

The Committee may grant Restricted Stock or ResttiStock Units to a Grantee in respect of Servierdered and other valid
consideration, or in lieu of, or in addition to,yatash compensation due to such Grantee.

10.7. Delivery of Stock.

Upon the expiration or termination of any restricperiod and the satisfaction of any other condgiprescribed by the Committee, the
restrictions applicable to shares of RestrictedlStr Restricted Stock Units settled in Stock sledke, and, unless otherwise provided in the
Award Agreement, subject ®ection 3.3hereof, a stock certificate for such shares steaddlivered, free of all such restrictions, to the
Grantee or the Grantee’s beneficiary or estattheasase may be.

11. TERMS AND CONDITIONS OF UNRESTRICTED STOCK AWARDS

The Committee may, in its sole discretion, grants@l at a Purchase Price determined by the Cam@)ian Award of unrestricted st
or unrestricted stock units to any Grantee pursteantich such Grantee may receive shares of Steekof any restrictions (“Unrestricted
Stock”) under the Plan. Awards of Unrestricted 8to@y be granted or sold as described in the pnegesgntence in respect of Services
rendered and other valid consideration, or in &i&lor in addition to, any cash compensation dusutth Grantee. The provisions of
Section 10.4 shall apply to any awards of unresilistock units.

12. FORM OF PAYMENT FOR AWARDS
12.1. General Rule.

Payment of the Option Price for the shares purchpsesuant to the exercise of an Option or the ffage Price, if any, for Restricted
Stock, Restricted Stock Units or Unrestricted Statlall be made in cash or in cash equivalentspgabke to the Company, except as
provided in thisSection 12.

12.2. Surrender of Stock.

To the extent the Award Agreement so provides, payrof the Option Price for shares purchased putdoahe exercise of an Option
or the Purchase Price, if any, for Restricted St&dstricted Stock Units or Unrestricted Stock haymade all or in part through the tende
the Company of shares of Stock, which shall bea@lfor purposes of determining the extent to whiehOption Price or Purchase Price has
been paid thereby, at their Fair Market Value andhte of exercise or surrender.
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12.3. Cashless Exercise.

To the extent permitted by law and to the exteatAlward Agreement so provides, payment of the @pfidce may be made all or in
part by delivery (on a form acceptable to the Cottaa) of an irrevocable direction to a licensedusities broker acceptable to the Company
to sell shares of Stock and to deliver all or péthe sales proceeds to the Company in paymethieo®ption Price and any withholding taxes
described irSection 16.3

12.4. Other Forms of Payment.

To the extent the Award Agreement so provides, payrof the Option Price or the Purchase Price neamade in any other form tha
consistent with applicable laws, regulations ardsu

13. TERMS AND CONDITIONS OF DIVIDEND EQUIVALENT RIGHTS
13.1. Dividend Equivalent Rights.

A Dividend Equivalent Right is an Award entitlinget Grantee to receive credits based on cash dt disitibutions that would have
been paid on the shares of Stock specified in ikil@nd Equivalent Right (or other award to whitlnelates) if such shares had been issued
to and held by the Grantee. A Dividend EquivaleighRmay be granted hereunder to any Grantee ampanent of another award or as a
freestanding Award. The terms and conditions ofi@@nd Equivalent Rights shall be specified in thea#d Agreement. Dividend equivale
credited to the holder of a Dividend EquivalenttRigay be paid currently or may be deemed to bevested in additional shares of Stock,
which may thereafter accrue additional equivalefits; such reinvestment shall be at Fair Market éada the date of reinvestment. Divide
Equivalent Rights may be settled in cash or Stack combination thereof, in a single installmeninstallments, all determined in the sole
discretion of the Committee. A Dividend Equival&ight granted as a component of another award masde that such Dividend
Equivalent Right shall be settled upon exercisttleseent, or payment of, or lapse of restrictions such other award, and that such Dividend
Equivalent Right shall expire or be forfeited onahed under the same conditions as such othercawabividend Equivalent Right granted
as a component of another Award may also containst@nd conditions different from such other awalotwithstanding any provision of
this Section 13.1to the contrary, no Dividend Equivalent Right magvide for settlement directly or indirectly corgent upon the exercise
of an Option or Stock Appreciation Right.

13.2. Termination of Service.

Except as may otherwise be provided by the Comendtther in the Award Agreement or in writing aftlee Award Agreement is
issued, a Grantee's rights in all Dividend EquinalRights shall automatically terminate upon thar@ee’s termination of Service for any
reason.
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14, REQUIREMENTS OF LAW
14.1. General.

The Company shall not be required to sell or issueshares of Stock under any Award if the salesarance of such shares would
constitute a violation by the Grantee, any othdiviidual exercising an Option, or the Company of arovision of any law or regulation of
any governmental authority, including without liatibn any federal or state securities laws or &guis. If at any time the Company shall
determine, in its discretion, that the listing,istigation or qualification of any shares subjecatoAward upon any securities exchange or
under any governmental regulatory body is necessadgsirable as a condition of, or in connectiatihythe issuance or purchase of shares
hereunder, no shares of Stock may be issued otatihé Grantee or any other individual exercisingOption pursuant to such Award unless
such listing, registration or qualification shadiie been effected or obtained free of any conditimot acceptable to the Company, and any
delay caused thereby shall in no way affect the datermination of the Award. Specifically, in cction with the Securities Act, upon the
exercise of any Option or the delivery of any shaeStock underlying an Award, unless a regisiratitatement under such Act is in effect
with respect to the shares of Stock covered by suedrd, the Company shall not be required to seiésue such shares unless the Comn
has received evidence satisfactory to it that tren@e or any other individual exercising an Optitay acquire such shares pursuant to an
exemption from registration under the Securities Aoy determination in this connection by the Coittee shall be final, binding, and
conclusive. The Company may, but shall in no ebenbbligated to, register any securities coverediepursuant to the Securities Act. The
Company shall not be obligated to take any affirmea&ction in order to cause the exercise of anadpir the issuance of shares of Stock
pursuant to the Plan to comply with any law or ftatian of any governmental authority. As to anyigdiction that expressly imposes the
requirement that an Option shall not be exercisabté the shares of Stock covered by such Optrerregistered or are exempt from
registration, the exercise of such Option (undezurnstances in which the laws of such jurisdictpply) shall be deemed conditioned upon
the effectiveness of such registration or the abdity of such an exemption.

14.2. Rule 16t-3.

During any time when the Company has a class afyeqecurity registered under Section 12 of thelaxge Act, it is the intent of the
Company that Awards and the exercise of Optionstgtahereunder will qualify for the exemption praed by Rule 16b-3 under the
Exchange Act.

15. EFFECT OF CHANGES IN CAPITALIZATION
15.1. Changes in Stock.

If the number of outstanding shares of Stock isdased or decreased or the shares of Stock argegh@rio or exchanged for a differ
number or kind of shares or other securities of@bepany on account of any recapitalization, resif@sition, stock split, reverse split,
combination
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of shares, exchange of shares, stock dividendhar alistribution payable in capital stock, or otharease or decrease in such shares effecte
without receipt of consideration by the Companyurdog after the Effective Date, the number andikiof shares for which grants of Opti
and other Awards may be made under the Plan, imgutie maximum number of shares of Stock with eespo which Options or Stock
Appreciation Rights may be granted pursuant tdPla@ in any calendar year to any one Service Peo\dd other participant in the Plan, shall
be adjusted proportionately and accordingly byGoenpany; provided that any such adjustment shatipdp with Section 409A. In addition,
the number and kind of shares for which Awardsoartstanding shall be adjusted proportionately arw@ingly so that the proportionate
interest of the Grantee immediately following sesent shall, to the extent practicable, be the sasrimmediately before such event. Any
such adjustment in outstanding Options or SARd sisdichange the aggregate Option Price or SARd&s@Price payable with respect to
shares that are subject to the unexercised parfian outstanding Option or SAR, as applicable dhall include a corresponding
proportionate adjustment in the Option Price or S&Rrcise Price per share. The conversion of anyexible securities of the Company
shall not be treated as an increase in sharededf@dthout receipt of consideration. Notwithstarglthe foregoing, in the event of any
distribution to the Company’s stockholders of séms of any other entity or other assets (inclgdam extraordinary cash dividend but
excluding a non-extraordinary dividend payableaslcor in stock of the Company) without receiptafisideration by the Company, the
Company may, in such manner as the Company degpngmjate, adjust (i) the number and kind of shardsgect to outstanding Awards
and/or (ii) the exercise price of outstanding Omii@and Stock Appreciation Rights to reflect sudtritiution.

15.2. Definition of Change in Control.
“Change in Control” shall mean the occurrence of afithe following:

a. Any ‘person’ (as such term is used in Sectid(gl)land 14(d) of the Exchange Act) becomes thaéfieial owner’ (as
defined in Rule 13d-3 under the Exchange Act),aliyeor indirectly, of securities of the Companyresenting fifty
percent (50%) or more of the total voting powerespnted by the Company’s then-outstanding votogrsties,
provided, however, that a Change in Control shall not be deemedtoioif an employee benefit plan (or a trust
forming a part thereof) maintained by the Compamg/or Kevin Plank and/or his immediate family mensh directly
or indirectly, become the beneficial owner, of mthran fifty percent (50%) of the then-outstandimding securities of
the Company after such acquisitic

b. A change in the composition of the Board ocagyfvithin a two-year period, as a result of whietvér than a majority
of the directors are Incumbent Directors. ‘Incumti@imectors’ shall mean directors who either (Ag directors of the
Company as of the Effective Date, or (B) are elobe nominated for election, to the Board with #férmative votes
of at least a majority of the Incumbent Directarsh@ time of such election or nomination (but shat include an
individual whose election or nomination is in coatien with an actual or threatened proxy contelsitirey to the
election of directors to the Compan
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C. The consummation of a merger or consolidatiothefCompany with any other corporation, other thamerger or
consolidation which would result in (a) the votisecurities of the Company outstanding immediateiyrghereto
continuing to represent (either by remaining outdiiag or being converted into voting securitieshaf surviving entity
at least fifty percent (50%) of the total votingwmr represented by the voting securities of the @amy or such
surviving entity outstanding immediately after sulrger or consolidation in substantially the sgmogortion as pric
to such merger or consolidation; or (b) the directaf the Company immediately prior thereto contiguo represent
least fifty percent (50%) of the directors of then@pany or such surviving entity immediately aftects merger or
consolidation; o

d. The consummation of the sale or disposition byGbepany of all or substantially all of the Comp’s assets

15.3. Effect of Change in Control

The Committee shall determine the effect of a CkrandControl upon Awards, and such effect shakdieforth in the
appropriate Award Agreement. Unless otherwise datexd by the Committee, Awards that would becorrstacwithin the twelve months
following the effective date of such Change in Cohshall be immediately vested on such Changeont©l. The Committee may provide in
the Award Agreements at the time of grant, or ame thereafter with the consent of the Granteeattimns that will be taken upon the
occurrence of a Change in Control, including, battlimited to, accelerated vesting, terminatiorassumption. The Committee may also
provide in the Award Agreements at the time of giranany time thereafter with the consent of thhar®ee, for different provisions to apply
to an Award in place of those describedbirctions 15.5.and15.2. Notwithstanding any other provision of tt8ection 15.3 (i) no Change in
Control shall trigger payment of an Award subjecthe requirements of Section 409A unless such @hanControl qualifies as a change in
the ownership or effective control of the Compamyin the ownership of a substantial portion of éissets of the Company, as described in
Section 409A, and (ii) any Award that otherwiséntended to satisfy the requirements of SectionAM&i®all not be amended or modified
(directly or indirectly, in form or operation) the extent such amendment or modification would eaasnpensation deferred under the
applicable Award (and applicable earnings) to lwuthed in income under Section 409A.

15.4. Reorganization, Merger or Consolidation.

If the Company undergoes any reorganization, meggeronsolidation of the Company with one or matfger entities and there is a
continuation, assumption or substitution of Optiansgl SARs in connection with such transaction,@pgion or SAR theretofore granted
pursuant to the Plan shall pertain to and appth¢csecurities to which a holder of the numberhaires of
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Stock subject to such Option or SAR would have baditled immediately following such reorganizatiomerger, or consolidation, with a
corresponding proportionate adjustment of the @pfdce or SAR Exercise Price per share so thaaglgeegate Option Price or SAR
Exercise Price thereafter shall be the same aagtyeegate Option Price or SAR Exercise Price oftiaes remaining subject to the Optio
SAR immediately prior to such reorganization, merge consolidation. Subject to any contrary larggian an Award Agreement, any
restrictions applicable to such Award shall apEyneell to any replacement shares received by tlaai@e as a result of the reorganization,
merger or consolidation.

If the Company undergoes any reorganization, meggeronsolidation of the Company with one or matfger entities and there is not a
continuation, assumption or substitution of Optiansgl SARs in connection with such transaction, thehe discretion and at the direction of
the Committee, each Option and SAR may be canegigaterally in exchange for the same considerattian the Grantee otherwise would
receive as a shareholder of the Company in cororeetith such transaction (or cash equal to suclsidenation) if the Grantee held the
number of shares of Stock obtained by dividingh@ excess of the Fair Market Value of the numbeuch shares which remain subject to
the exercise of the vested portion of such Optio8AR immediately before such Change in Controlrdkie total Option Price or SAR
Exercise Price for such vested portion, as the casebe, by (ii) the Fair Market Value of a shaf&twck on such date, which number shall
be rounded down to the nearest whole number.

15.5. Adjustments.

Adjustments under thiSection 15related to shares of Stock or securities of the g shall be made by the Committee, whose
determination in that respect shall be final, biigdand conclusive. No fractional shares or otheusges shall be issued pursuant to any such
adjustment, and any fractions resulting from arghsadjustment shall be eliminated in each cas@byding downward to the nearest whole
share.

15.6. No Limitations on Company.

The making of Awards pursuant to the Plan shallaffgict or limit in any way the right or power dfet Company to make adjustments,
reclassifications, reorganizations, or changessafapital or business structure or to merge, dafee, dissolve, or liquidate, or to sell or
transfer all or any part of its business or assets.

16. GENERAL PROVISIONS
16.1. Disclaimer of Rights.

No provision in the Plan or in any Award Agreemsin&ll be construed to confer upon any individualright to remain in the employ
service of the Company or any Affiliate, or to irfiege in any way with any contractual or other tighauthority of the Company either to
increase or decrease the compensation or othergragrto any individual at any time, or to
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terminate any employment or other relationship leetwany individual and the Company. In additionwithstanding anything contained in
the Plan to the contrary, unless otherwise statdldd applicable Award Agreement, no Award granteder the Plan shall be affected by any
change of duties or position of the Grantee, sg Emsuch Grantee continues to be a Service Provfidgplicable. The obligation of the
Company to pay any benefits pursuant to this Piall be interpreted as a contractual obligatiopay only those amounts described herein,
in the manner and under the conditions prescrileeelih. The Plan shall in no way be interpretecetjuire the Company to transfer any
amounts to a third party trustee or otherwise laolgl amounts in trust or escrow for payment to argnt&e or beneficiary under the terms of
the Plan.

16.2. Nonexclusivity of the Plan.

Neither the adoption of the Plan nor the submissiathe Plan to the stockholders of the Companwfiproval shall be construed as
creating any limitations upon the right and auttyooil the Board to adopt such other incentive comspéion arrangements (which
arrangements may be applicable either generallydass or classes of individuals or specifically tparticular individual or particular
individuals), including, without limitation, the @nting of stock options as the Board in its disoretletermines desirable.

16.3. Withholding Taxes.

The Company or an Affiliate, as the case may bal] slave the right to deduct from payments of aimglotherwise due to a Grantee
any federal, state, or local taxes of any kind meglby law to be withheld (i) with respect to thesting of or other lapse of restrictions
applicable to an Award, (ii) upon the issuancerof shares of Stock upon the exercise of an Optip(iii) pursuant to an Award. At the time
of such vesting, lapse, or exercise, the Grantak gay to the Company or the Affiliate, as theecasay be, any amount that the Company or
the Affiliate may reasonably determine to be neagst satisfy such withholding obligation. Subjexthe prior approval of the Company or
the Affiliate, which may be withheld by the Compamythe Affiliate, as the case may be, in its shéeretion, the Grantee may elect to sat
such obligations, in whole or in part, (i) by cangsthe Company or the Affiliate to withhold shaofésStock otherwise issuable to the Grantee
or (ii) by delivering to the Company or the Affiteashares of Stock already owned by the Grantee sihres of Stock so delivered or
withheld shall have an aggregate Fair Market Valgeal to such withholding obligations. A Granteeowlas made an election pursuant to
this Section 16.3nay satisfy his or her withholding obligation omlth shares of Stock that are not subject to apynehase, forfeiture,
unfulfilled vesting, or other similar requirements.

16.4. Captions.

The use of captions in this Plan or any Award Agrest is for the convenience of reference only dal :iot affect the meaning of any
provision of the Plan or any Award Agreement.

18



16.5. Other Provisions.
Each Award Agreement may contain such other temdscanditions not inconsistent with the Plan as imaygletermined by the
Committee, in its sole discretion.
16.6. Number and Gender.
With respect to words used in this Plan, the siagidrm shall include the plural form, the mascelgender shall include the feminine
gender, etc., as the context requires.
16.7. Severability.

If any provision of the Plan or any Award Agreemshall be determined to be illegal or unenforceélglany court of law in any
jurisdiction, the remaining provisions hereof ahdreof shall be severable and enforceable in aaocedwith their terms, and all provisic
shall remain enforceable in any other jurisdiction.

16.8. Governing Law.

The validity and construction of this Plan and itietruments evidencing the Award hereunder shafjderned by the laws of the State
of Maryland, other than any conflicts or choicda rule or principle that might otherwise refenstruction or interpretation of this Plan and
the instruments evidencing the Awards granted mateiuto the substantive laws of any other jurisolict

16.9. Section 409A.

It is intended that each Award either be exempnftbe requirements of Section 409A or will complyferm and operation) with
Section 409A so that compensation deferred undepalicable Award (and any applicable earnings) mat be included in income under
Section 409A. Any ambiguities in this Plan will benstrued to affect the intent as described inSkistion 16.9 If an Award is subject to
Section 409A, the Award Agreement will satisfy thietten documentation requirement of Section 40&Aez directly or by incorporation by
reference to other documents.
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Amendment One to the Under Armour, Inc.
Amended and Restated 2005 Omnibus Long-Term Incenté Plan

The plan is hereby amended as follows effectivef&sebruary 16, 2012:

1. By adding the following new Section 17:

17. TERMS AND CONDITIONS OF PERFORMANCE AWARDS
17.1. Performance Awards.

“Performance Award” means an Award made subject to the attainmentrédnpeance goals (as describedSaction 17.3 over a
performance period established by the Committéts idiscretion.

17.2. Performance Conditions.

The right of a Grantee to exercise or receive atgrasettlement of any Award, and the timing toérenay be subject to such
performance conditions as may be specified by tha@ittee. The Committee may use such businessiardad other measures of
performance as it may deem appropriate in estabtjsimy performance conditions, and may exercgsdificretion to adjust the amounts
payable under any Award subject to performance itiond, except as limited und&ections 17.3hereof in the case of a Performance Award
intended to qualify under Code Section 162(m).

17.3. Performance Awards Qualifying as Performanc8ased Compensation.

If and to the extent that the Committee determthasan Award to be granted to a Grantee shoultifg@es “performance-based
compensation” for purposes of Code Section 162(img grant, exercise and/or settlement of such Ragnce Award shall be contingent
upon achievement of pre-established, objectiveoperdnce goals and other terms set forth in$leistion 17.3

17.3.1. Performance Goals Generally

The performance goals for such Performance Awardl sonsist of one or more business criteria atatgeted level or levels of
performance with respect to each of such critassspecified by the Committee consistent with 8@stion 17.3 Performance goals shall be
objective and shall otherwise meet the requiremeh@ode Section 162(m) and regulations thereun&l@erformance goal is objective if a
third party having knowledge of the relevant fassild determine whether the goal is met. The Cotamitnay determine that such
Performance Awards shall be granted, exercisedasdftled upon achievement of any one performgoe¢or that two or more of the
performance goals must be achieved as a conddigraint, exercise and/or settlement of such Pedoom Awards. Performance goals may
differ for Performance Awards granted to any onarfde or to different Grantees.
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17.3.2. Business Criteria.

One or more of the following business criteriattte Company, on a consolidated basis, and/or speatibsidiaries or business unit:
the Company (except with respect to the total $tolder return and earnings per share criteria)) braused exclusively by the Committee in
establishing performance goals for such Performaweards: (1) total stockholder return; (2) suchat@tockholder return as compared to
total return (on a comparable basis) of a publisigilable index such as, but not limited to, a 8&ad & Poor’s stock index; (3) net revenues;
(4) net income; (5) earnings per share; (6) inctnove operations; (7) operating margin; (8) grosipr(9) gross margin; (10) pretax
earnings; (11) earnings before interest expengestalepreciation and amortization; (12) returrequity; (13) return on capital; (14) return
investment; (15) return on assets; (16) workingteg17) free cash flow; and (18) ratio of debistockholders’ equity.

17.3.3. Timing for Establishing Performance Goals.

Performance goals shall be established in writinthle Committee not later than 90 days after thgriméng of any performance period
applicable to such Performance Awards, providetlittteaoutcome is substantially uncertain at theetthe Committee actually establishes the
goal and provided that it is established at or lee5 percent of the performance period has elapsexdt such other date as may be required
or permitted for “performance-based compensatiordan Code Section 162(m).

17.3.4. Settlement of Performance Awards; Other Terms

Settlement of such Performance Awards shall begh cStock, other Awards or other property, indiseretion of the Committee. The
Committee may, in its discretion, reduce (but metéase) the amount of a settlement otherwise todwmke in connection with such
Performance Awards. The Committee shall specifyctreumstances in which such Performance Awardl Bagaid or forfeited in the eve
of termination of Service by the Grantee priortie €nd of a performance period or settlement dbReance Awards.

17.3.5. Committee Certification.

The Committee must certify in writing prior to pagnt of, or other event that results in the inclnsié income (for example, the vesti
of Restricted Stock) from, the related compensattia the performance goals and any other materiads were in fact satisfied. Approved
minutes of the Committee meeting in which the Gediion is made shall be treated as a writtenifaeation.

17.3.6. Annual Share Limits.

Section 4sets forth the maximum number of shares of Stothk veispect to which Options or Stock Appreciatiogh®& may be granted
pursuant to the Plan in any calendar year to aeySmrvice Provider. Subject to adjustment as peavid Section 15hereof, the maximum
number of shares of Stock that may be grantedymar Service Provider under a Performance Awdtdrahan an Option or Stock
Appreciation Right, in any calendar year shall [#00,000.
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17.4. Written Determinations.

All determinations by the Committee as to the dighinent of performance goals, the amount of anjoPaance Award pool or
potential individual Performance Awards, and thei@eement of performance goals relating to PerforceaAwards shall be made in writing
in the case of any Award intended to qualify un@ede Section 162(m). To the extent permitted byeC8elction 162(m), the Committee n
delegate any responsibility relating to such Pentorce Awards.

17.5. Status of Section 17.3 Awards Under Code Siect 162(m).

It is the intent of the Company that Performanceafdg undeBGection 17.hereof shall constitute “qualified performance-luhse
compensation” within the meaning of Code Sectio&(f and regulations thereunder. Accordingly, #rents ofSection 17.3and other term
used therein, shall be interpreted in a manneristamg with Code Section 162(m) and regulationsethieder. If any provision of the Plan or
any agreement relating to such Performance Awards dot comply or is inconsistent with the requigats of Code Section 162(m) or
regulations thereunder, such provision shall besttaed or deemed amended to the extent necesseopfirm to such requirements. In
addition, in the event that changes are made te Gettion 162(m) to permit greater flexibility withspect to any Performance Awards, the
Committee may make any adjustments to the proesyitled irSection 17.3t deems appropriate.”

2. Except as hereinabove amended and modifieghléimeshall remain in full force and effect.
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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 3, 2012 /s/ KevIN A. P LANK
Kevin A. Plank
Chairman of the Board of Directors,
Chief Executive Officer and President




Exhibit 31.02

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley 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 3, 2012 /s/ BRAD D ICKERSON
Brad Dickersor
Chief Financial Officer




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, tack officer's knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended June 30, 2012 (the “Repdulty complies with the
requirements of Section 13(a) or Section 15(dpmdicable, 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.

Date: August 3, 2012 /sl KEVIN A. P LANK
Kevin A. Plank
Chairman of the Board of Directors,
Chief Executive Officer and President

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



Exhibit 32.02

Certification of Chief Financial Officer

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

(i) the quarterly report on Form 10-Q of the Comp#or the period ended June 30, 2012 (the “Repdulty complies with the
requirements of Section 13(a) or Section 15(dpmdicable, 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.

Date: August 3, 2012 /s/ BRAD D ICKERSON
Brad Dickersor
Chief Financial Officer

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



