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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

(Mark One)

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

For the quarterly period ended September 30, 2012
or

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

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

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

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

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

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

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

As of October 31, 2012, there were 83,152,708 shafr€lass A Common Stock and 21,500,000 shar€$ask B Convertible Commu
Stock outstanding.
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ITEM 1. FINANCIAL STATEMENTS

Assets

Current assets
Cash and cash equivalents
Accounts receivable, net
Inventories

PART I. FINANCIAL INFORMATION

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

Prepaid expenses and other current assets

Deferred income taxes
Total current assets
Property and equipment, net
Intangible assets, net
Deferred income taxes
Other long term assets
Total assets
Liabilities and Stockholders’ Equity
Current liabilities
Revolving credit facility
Accounts payable
Accrued expenses
Current maturities of long term debt
Other current liabilities
Total current liabilities
Long term debt, net of current maturities
Other long term liabilities
Total liabilities

Commitments and contingencies (see Note 5)

Stockholders’ equity

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

September 30, 2012, December 31, 2011 and Sept&@p2011; 83,045,895 shares issuec
and outstanding as of September 30, 2012, 80,923[R4ares issued and outstanding as of
December 31, 2011 and 80,049,724 shares issuenustdnding as of September 30, 2011

Class B Convertible Common Stock, $0.0003 1/3 péwe) 21,600,000 shares authorized,
issued and outstanding as of September 30, 20120@200 shares authorized, issued and

outstanding as of December 31, 2011 and 23,12508fs authorized, issued and outstanding

as of September 30, 2011
Additional paid-in capital
Retained earnings

Accumulated other comprehensive income

Total stockholders’ equity

Total liabilities and stockholders’ equity

See accompanying notes.

1

September 30, December 31, September 30
2012 2011 2011
$ 157,04 $ 175,38 $ 67,85¢

311,00: 134,04 235,90°
312,15¢ 324,40¢ 318,88t
42,72¢ 39,64: 31,16:
19,37( 16,18¢ 18,18’
842,30: 689,66. 672,00:
170,15 159,13! 163,25t¢
4,81°¢ 5,63¢ 2,91¢
20,54 15,88¢ 21,26¢
40,82: 48,99: 40,69¢
$1,078,63° $ 919,21( $ 900,13¢
$ — % — $ 30,00(
112,18 100,52 103,34:
81,80: 69,28¢ 54,00¢
41,55: 6,882 6,04¢
18,30( 6,91: 15,96
253,84 183,60° 209,36
30,68: 70,84: 73,47(
35,73¢ 28,32¢ 25,23¢
320,25¢ 282,77¢ 308,07
28 27 26

7 7 8

313,41. 268,20t 256,09¢
443,43 366,16 333,61:
1,49¢ 2,02¢ 2,321
758,38 636,43. 592,06
$1,078,63' $ 919,21( $ 900,13t
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Under Armour, Inc. and Subsidiaries
Unaudited Consolidated Statements of Income
(In thousands, except per share amounts)

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Net revenues $ 575,19« $ 465,52! $1,329,05! $1,069,55!
Cost of goods sold 294,80! 240,42: 703,99t 564,62
Gross profit 280,39: 225,10: 625,06: 504,93:
Selling, general and administrative expenses 189,41 150,13t 497,95¢ 397,46t
Income from operations 90,98( 74,96" 127,10: 107,46!
Interest expense, net (1,309 (1,552 (3,979 (2,429
Other income (expense), net (32) (1,199 561 (2,065
Income before income taxes 89,64¢ 72,22( 123,68t 102,97.
Provision for income taxes 32,32¢ 26,23: 45,04( 38,60¢
Net income $ 57317 $ 4598 $ 78,64t $ 64,36
Net income available per common share
Basic $ 05t % 04t % 0.7t % 0.6z
Diluted $ 052 % 04 % 074 $ 0.61
Weighted average common shares outstanding
Basic 104,51! 103,11¢ 104,22¢ 103,05¢
Diluted 106,79! 105,05! 106,15 104,95

See accompanying notes.

2
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Under Armour, Inc. and Subsidiaries

Unaudited Consolidated Statements of Comprehensiiacome

Net income
Other comprehensive income:
Foreign currency translation adjustment
Total other comprehensive income
Comprehensive income

(In thousands)

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
$ 57317 $ 45987 $ 78,64t $ 64,36
612 (71) (532) 28C
612 (71¢) (532) 28C
$ 5792¢ $ 4526¢ $ 78,11« $ 64,64

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 caskl irs@perating activities
Depreciation and amortization
Unrealized foreign currency exchange rate (gaimsdds
Stock-based compensation
Gain on bargain purchase of corporate headqudeectudes transaction costs of $1.9 million)
Loss on disposal of property and equipment
Deferred income taxes
Changes in reserves and allowances
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued expenses and other liabilities
Income taxes payable and receivable
Net cash used in operating activities
Cash flows from investing activities
Purchase of property and equipment
Purchase of corporate headquarters and relatedeixipess
Purchase of other long term assets
Purchase of long term investment
Change in restricted cash
Net cash used in investing activities
Cash flows from financing activities
Proceeds from revolving credit facility
Proceeds from term loan
Proceeds from long term debt
Payments on long term debt
Excess tax benefits from stock-based compensatiangements
Payments of deferred financing costs
Proceeds from exercise of stock options and otioeksssuances
Net cash provided by financing activities
Effect of exchange rate changes on cash and casiaémnts
Net decrease in cash and cash equivalents
Cash and cash equivalents
Beginning of period
End of period

Non-cash investing and financing activities
Debt assumed in connection with purchase of cotpdraadquarters

See accompanying notes.

Nine Months Ended

September 30,

2012 2011
$ 78,64t $ 64,36
31,75¢ 25,96¢
(2,405 3,63¢
15,15¢ 13,59:
— (3,300
48~ 19
(7,509 (2,939
3,861 2,93¢
(180,06%) (135,40}
12,59: (106,849
2,461 (23,358
10,20¢ 18,84¢
17,61: 2,77(
11,19¢ 13,62¢
(6,012 (126,08
(37,55() (45,28))
— (22,857)
— (1,159
— (3,700
(16€) (4,887)
(37,716 (77,879
— 30,00(
— 25,00(
— 5,64
(5,490) (5,626)
16,21¢ 6,951
— (2,324
13,19 10,32(
23,92: 69,97:
1,46¢ (2,025
(18,33)  (136,01)
175,38 203,87(
$ 157,04 $ 67,85¢
$ — $ 38,55
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Under Armour, Inc. and Subsidiaries

Notes to the Unaudited Consolidated Financial Stateents

1. Description of the Business

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

2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statemientade the accounts of Under Armour, Inc. andnit®lly owned subsidiaries (the
“Company”). Certain information in footnote disclwes normally included in annual financial statetaemas condensed or omitted for the
interim periods presented in accordance with thesrand regulations of the Securities and Exch&@uagemission (the “SEC"and accountin
principles generally accepted in the United Stafesmerica for interim consolidated financial statents. In the opinion of management, all
adjustments consisting of normal, recurring adjestta considered necessary for a fair statememhedinancial position and results of
operations were included. All intercompany balarares transactions were eliminated. The consolidasdgince sheet as of December 31,
2011 is derived from the audited financial stateraémcluded 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")jctvishould be read in conjunction with these cadatéd financial statements. The
results for the three and nine months ended SeptieBth 2012 are not necessarily indicative of #seilts to be 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 10086mmon stock dividend distributed on July 9, 2@ckholders' equity and all references to shadepar
share amounts in the accompanying consolidateddiabstatements have been retroactively adjustedftect the two-for-one stock split for
all periods presented.

Concentration of Credit Risk

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

Customer Customer Customer
A B C
Net revenues
Nine months ended September 30, 2012 17.5% 6.C% 5.€%
Nine months ended September 30, 2011 19.2% 8.4% 6.4%
Accounts receivable
As of September 30, 2012 25.2% 8.2% 6.S%
As of December 31, 2011 25.2% 8.€% 5.5%
As of September 30, 2011 27.2% 11.2% 8.8%

Allowance for Doubtful Accounts

As of September 30, 2012 , December 31, 2011 apte®dber 30, 2011 , the allowance for doubtful act®was $3.2 million , $4.1
million and $3.7 million , respectively.

Shipping and Handling Costs

The Company charges certain customers shippindnandling fees. These fees are recorded in net uegehe Company includes the
majority of outbound handling costs as a componoéstlling, general and administrative expensesb@und handling costs include costs
associated with preparing goods to ship to custeraed certain costs to operate the Company’s luiigioin facilities. These costs, included
within selling, general and administrative expensese $9.4 million and $8.0 million for the thre®nths ended September 30, 2012 and
2011, respectively, and $24.0 million and $18.Riom
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for the nine months ended September 30, 2012 ahtl 2@&spectively. The Company includes outbouaifit costs associated with shipping
goods to customers as a component of cost of gamds

Management Estimates

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

Recently Adopted Accounting Standards

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

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 btddkrs’ equity. It requires an entity to presemat comprehensive income, which includes
the components of net income and the componerathef comprehensive income, either in a singleinontis statement or in two separate
but consecutive statements. This pronouncemeiffeistize for financial statements issued for fisgahrs, and interim periods within those
years, beginning after December 15, 2011. In aecearel with this guidance, the Company has presawiedeparate but consecuti
statements which include the components of netnirecand other comprehensive 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 measurerm@eimmon to accounting principles generally acakjtéhe 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 faiarstatements.

3. Inventories
Inventories consisted of the following:

September 30, December 31, September 30,

(In thousands) 2012 2011 2011

Finished goods $ 311,54: $ 323,60t $ 318,04

Raw materials 617 80: 83¢
Total inventories $ 312,15¢ $ 324,40¢ $ 318,88

4. Credit Facility and Long Term Debt
Credit Facility

The Company has a credit facility with certain liexgdinstitutions. The credit facility has a termfotir years through March 2015 and
provides for a committed revolving credit line ¢f to $300.0 million , in addition to a $25.0 milicerm loan facility. The commitment
amount under the revolving credit facility may bereased by an additional $50.0 million , subjeatdrtain conditions and approvals as set
forth in the credit agreement. No balances werstantling under the revolving credit facility duritige three and nine months ended
September 30, 2012 . During the three months eB8éptember 30, 2011 , the Company borrowed $ 3dl@miunder the revolving credit
facility to fund seasonal working capital requirertee The $ 30.0 million balance was fully repaitbpto December 31, 2011 .

The credit facility may be used for working capaald general corporate purposes and is collatechby substantially all of the assets
of the Company and certain of its domestic subs@igother than trademarks and the land, buildargsother assets comprising the
Company’s corporate headquarters) and by a pleflg8% of the equity interests of certain of the (uamy’s foreign subsidiaries. Up to $5.0
million of the facility may be used to support éxtt of credit, of which none were outstanding aSeyptember 30, 2012 and 2011 . The
Company is required to maintain a certain leveragie and interest coverage ratio as set forthéndredit agreement. As of September 30,
2012 , the Company was in compliance with these
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ratios. The credit agreement also provides thedendith the ability to reduce the borrowing baseen if the Company is in compliance with
all conditions of the credit agreement, upon a n@tadverse change to the business, propertiesfgdinancial condition or results of
operations of the Company. The credit agreemerntaama number of restrictions that limit the Comga ability, among other things, and
subject to certain limited exceptions, to incuritiddal indebtedness, pledge

its assets as security, guaranty obligations ofl tparties, make investments, undergo a mergesrsatidation, dispose of assets, or
materially change its line of business. In additidve credit agreement includes a cross defaultigion whereby an event of default under
other debt obligations, as defined in the credieament, will be considered an event of defaulteuride credit agreement.

Borrowings under the credit facility bear interbased on the daily balance outstanding at LIBORh(wd rate floor) plus an applicable
margin (varying from 1.25% to 1.75% ) or, in cemtaases a base rate (based on a certain lendiitgting’s Prime Rate or as otherwise
specified in the credit agreement, with no raterfjplus an applicable margin (varying from 0.25901t75% ). The credit facility also carries
a commitment fee equal to the unused borrowinggiptiedd by an applicable margin (varying from 0.2%¢40.35% ). The applicable margins
are calculated quarterly and vary based on the @ogip leverage ratio as set forth in the credieagrent. As of September 30, 2012 , the
$25.0 million term loan was outstanding. The intérate on the term loan was 1.7% and 1.5% duhadhree months ended September 30,
2012 and 2011, respectively, and 1.6% and 1.5%gltine nine months ended September 30, 2012 ahtl, 28spectively. The maturity de
of the term loan is March 2015, which is the enthef credit facility term.

Long Term Debt

The Company has long term debt agreements witlbwsiienders to finance the acquisition or leasgualfifying capital investments.
Loans under these agreements are collateralizedfibst lien on the related assets acquired. Asalagreements are not committed facilities,
each advance is subject to approval by the lendeiditionally, these agreements include a crosaweprovision whereby an event of defi
under other debt obligations, including the Compauayedit facility, will be considered an eventdsfault under these agreements. These
agreements require a prepayment fee if the Compayy outstanding amounts ahead of the scheduled .t@ihe terms of the credit facility
limit the total amount of additional financing umdkese agreements to $40.0 million , of which $2tillion was available for additional
financing as of September 30, 2012 . As of Septerd®e2012 , December 31, 2011 and September(3d, 2the outstanding principal
balance under these agreements was $9.6 millidd.53$nillion and $16.1 million , respectively. Cemtly, advances under these agreements
bear interest rates which are fixed at the timeawh advance. The weighted average interest rateststanding borrowings were 3.6% and
3.1% for the three months ended September 30, 2042011 , respectively, and 3.8% and 4.2% fonthe months ended September 30,
2012 and 2011, respectively.

The Company monitors the financial health and Btaluif its lenders under the revolving credit dndg 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 asijjien of its corporate headquarters, the Compssumed a $38.6 million
nonrecourse loan secured by a mortgage on theradguioperty. The assumed loan had an original tdrapproximately ten years with a
scheduled maturity date of March 1, 2013 . The ioatudes a balloon payment of $37.3 million duenaturity, and may not be prepaid prior
to December 2012. The loan has an interest raée78%6 . As of September 30, 2012 , December 311 208 September 30, 2011 , the
outstanding balances on the loan were $37.6 miJl&88.2 million and $38.4 million , respectivelg.addition, in connection with this loan,
the Company was required to set aside amountsérve and cash collateral accounts. As of SepteBthe2012 , December 31, 2011 and
September 30, 2011 , restricted cash balances$&e2amillion , $5.0 million and $ 4.9 million , nesctively. The Company intends to
refinance this loan, along with a portion of th&$Pmillion term loan facility noted above, duriBgcember 2012.

Interest expense was $1.3 million and $1.6 milfimmthe three months ended September 30, 2012 @htH Zrespectively, and $4.0
million and $2.5 million for the nine months endgeptember 30, 2012 and 2011 , respectively. Irttesgrense includes the amortization of
deferred financing costs and interest expense uhdearedit and long term debt facilities, as vaslthe assumed loan discussed above.

5. Commitments and Contingencies

There were no significant changes to the contrhotbizggations reported in the 2011 Form 10-K ottiemn those which occur in the
normal course of business.
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6. Fair Value Measurements

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

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

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

Financial assets and (liabilities) measured atvialue as of September 30, 2012 are set fortheitiahle below:

(In thousands) Level 1 Level 2 Level 3

Derivative foreign currency forward contracts (retfe Note 8) $ — $ (1349 $ —
TOLI policies held by the Rabbi Trust — 4,22¢ —
Deferred Compensation Plan obligations — (3,799 —

Fair values of the financial assets and liabilitisged above are determined using inputs thatissbeir basis readily observable market
data that are actively quoted and are validatealtitt external sources, including third-party pricgervices and brokers. The foreign
currency forward contracts represent gains ane$osa derivative contracts, which is the net déffee 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 ntifeeward
exchange rate. The fair value of the trust ownfeditisurance (“TOLI") policies held by the RabbiuEt is based on the cash-surrender value
of the life insurance policies, which are invespeinarily in mutual funds and a separately mandgesdl income fund. These investments are
in the same funds and purchased in substantialgdime amounts as the selected investments afiparis in the Under Armour, Inc.
Deferred Compensation Plan (the “Deferred Compérs&ian”), which represent the underlying lial@# to participants in the Deferred
Compensation Plan. Liabilities under the Deferredn@ensation Plan are recorded at amounts duetioipants, 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
$37.6 million , $38.2 million and $ 38.4 million aéSeptember 30, 2012 , December 31, 2011 anc:Betr 30, 2011 , respectively. The
carrying value of the Company’s long term debt agjpnated its fair value as of September 30, 20R2cember 31, 2011 and September 30,
2011 . The fair value of the Company’s long terrbtdeas estimated based upon interest rates folesimstruments (Level 2 input).

7. Stock-Based Compensation

In February 2012, 0.9 million performance-basettieted stock units were awarded to certain oficend key employees under the
Company's Amended and Restated 2005 Omnibus Long-feentive Plan. The performanbased restricted stock units have vesting tt
tied to the achievement of a certain combined alnpperating income target for 2013 and 2014. Ugendchievement of the combined
operating income target, 50% of the restrictedlstotts will vest on February 15, 2015 and the rieing 50% will vest on February 15,
2016. If certain lower levels of combined operatimgome for 2013 and 2014 are achieved, fewer aentricted stock units will vest at that
time and one year later, and the remaining resttistock units will be forfeited. As of Septemb@r 3012 , the Company had not begun
recording stock-based compensation expense foe fhe$ormancérased restricted stock units as the Company detethihe achievement
the combined operating income targets was not flebdhe Company will assess the probability ofabkievement of the operating income
targets at the end of each reporting period.beitomes probable that the performance targetedelatthese performance-based restricted
stock units will be achieved, a cumulative adjusitmeill be recorded as if ratable stock-based camp#on expense had been recorded since
the grant date. Additional stock based compensatiamp to $7.2 million would have been recordedmlythe nine months ended September
30, 2012 for these performance-based restrictexk stoits had the achievement of these operatingniectargets been deemed probable.

In February 2011, the Company granted performaiasedbrestricted stock units with vesting conditited to the achievement of
certain combined annual operating income target20@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 onilfor a portion of these awards.
During the nine months ended September 30, 2012 Company recorded $3.5 million of stock basedpeation expense related to these
awards. Additional stock based compensation obuprt0
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million would have been recorded from the granedhtough September 30, 2012 for these performbased restricted stock units had the
full achievement of these operating income targetn deemed probable.

8. Foreign Currency Risk Management and Derivatives

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

As of September 30, 2012 , the notional value efGompany’s outstanding foreign currency forwardtact used to mitigate the
foreign currency exchange rate fluctuations oiCasadian subsidiary’s intercompany transactions$88s7 million with a contract maturity
of 1 month . As of September 30, 2012 , the notiwahie of the Company’s outstanding foreign cueseforward contracts used to mitigate
the foreign currency exchange rate fluctuationg®Buropean subsidiary’s intercompany transactwas $47.3 million with contract
maturities of 1 month . As of September 30, 20tt ,notional value of the Compasyoutstanding foreign currency forwards contraedus
mitigate the foreign currency exchange rate flutitug on Pounds Sterling denominated balance #ieees was €7.9 million , or $10.2
million , with a contract maturity of 1 month . Thereign currency forward contracts are not dedigghas cash flow hedges, and accordingly,
changes in their fair value are recorded in eamifige fair values of the Company’s foreign curgefacward contracts were liabilities 8f..2
million and $0.7 million as of September 30, 20bh& eDecember 31, 2011 , respectively, and wereidted in accrued expenses on the
consolidated balance sheets. The fair values oEtrapany’s foreign currency forward contracts wassets of $0.5 million as of
September 30, 2011 and were included in prepaidresgs and other current assets on the consolidaladce sheet. Refer to Note 6 for a
discussion of the fair value measurements. Includedher income (expense), net were the follovangpunts related to changes in foreign
currency exchange rates and derivative foreignecuay forward contracts:

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2012 2011 2012 2011
Unrealized foreign currency exchange rate gairssés) $ 331 $ (6,62 $ 240t $ (3,639
Realized foreign currency exchange rate gains€kjss (1,266 66 Q) 38¢
Unrealized derivative gains 27 1,65¢ 57¢ 1,14¢
Realized derivative gains (losses) (2,105 3,70¢ (2,422 3€

The Company enters into foreign currency forwandtiarts with major financial institutions with irstenent 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 contractswidaer, the Company monitors the credit qualityh&fse financial institutions and considers
the risk of counterparty default to be minimal.

9. Provision for Income Taxes

The effective rates for income taxes were 36.4%3¥8% for the nine months ended September 30, 20d2011 , respectively. The
effective tax rate for the nine months ended Sepé&zrB0, 2012 was lower than the effective tax fatéhe nine months ended September 30,
2011 primarily due to state tax credits received iacluded in the Company’s 2012 annual effectate.rThe Company’s annual 2012
effective tax rate is expected to be approximad@yp% .
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10. Earnings per Share
The following represents a reconciliation from lbasirnings per share to diluted earnings per share:

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands, except per share amounts) 2012 2011 2012 2011
Numerator
Net income $ 57,317 $ 4598° $ 78,64t $ 64,36
Net income attributable to participating securities (11%) (230) (23¢€) (451)
Net income available to common shareholders (1) $ 57,200 $ 45757 $ 78,41( $ 63,91¢
Denominator
Weighted average common shares outstanding 104,28! 102,58 103,90¢ 102,30t
Effect of dilutive securities 2,28( 1,94( 1,92¢ 1,89¢
Weighted average common shares and dilutive sessugtitstanding 106,56! 104,52( 105,83t 104,20«
Earnings per share - basic $ 058 $ 04t $ 078 $ 0.62
Earnings per share - diluted $ 054 $ 04 $ 07¢£ $ 061
(1) Basic weighted average common shares oualisig 104,28! 102,58( 103,90¢ 102,30¢
Basic weighted average common shares outstandohganticipating securities 104,51! 103,11¢ 104,22t 103,05¢
Percentage allocated to common stockholders 99.8% 99.5% 99.7% 99.2%

Effects of potentially dilutive securities are peated only in periods in which they are dilutivéoc options and restricted stock units
representing 88.5 thousand and 93.0 thousand sbiacesnmon stock outstanding for the three montitded September 30, 2012 and 2011 ,
respectively, were excluded from the computatiodilited earnings per share because their effeatdvwave been anti-dilutive. Stock
options and restricted stock units representingSléiousand and 117.4 thousand shares of commck stiwstanding for the nine months
ended September 30, 2012 and 2011 , respectivelg excluded from the computation of diluted eagsiper share because their effect
would have been anti-dilutive.

11. Segment Data and Related Information

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

The geographic distribution of the Company’s ngtreies, operating income and total assets are stinathan 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 financiehdsure used by the Company to evaluate perforntdrezch segment. Intercompany
balances were eliminated for separate disclosutearporate expenses from North America have nem ladlocated to other foreign
countries.

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2012 2011 2012 2011
Net revenues
North America $ 543,08¢ $ 433,64t $1,254,50! $1,006,19.
Other foreign countries 32,10° 31,87" 74,55( 63,36¢
Total net revenues $ 575,19« $ 465,52! $1,329,05! $1,069,55!

Certain prior period amounts have been reclassifi¢ttin the table above to conform to current yg@asentation. These reclassifications
were immaterial to the previously issued finanstatements.
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(In thousands)

Operating income

North America

Other foreign countries
Total operating income

Interest expense, net

Other income (expense), net

Income before income taxes

(In thousands)
Total assets

North America
Other foreign countries

Total assets

Net revenues by product category are as follows:

(In thousands)
Apparel
Footwear
Accessories
Total net sales
License revenues

Total net revenues

Three Months Ended
September 30,

Nine Months Ended
September 30,

2012 2011

2012 2011

$ 87,73¢ $ 69,61¢

$ 121,01 $ 100,82¢

3,241 5,347 6,091 6,63¢
90,98( 74968 127,10.  107,46!
(1,309 (1,557) (3,979) (2,429)

(31) (1,199 561 (2,065)

$ 89,64t $ 72,22(

$ 123,68t $ 102,97:

September 30, December 31, September 30,

2012

2011 2011

$ 995,98
82,65¢

$ 842,12: $ 831,23
77,08¢ 68,90¢

$1,078,63!

$ 919,21 $ 900,13t

Three Months Ended

Nine Months Ended

September 30, September 30,
2012 2011 2012 2011
$ 444,64 $ 363,38. $ 980,820 $ 798,64t
63,15 52,03« 194,24: 150,35!
54,37¢ 39,67 123,23: 95,60:
562,17! 455,08¢ 1,298,29: 1,044,60:
13,02: 10,43 30,76( 24,95¢

$ 575,19¢ $ 465,52

$1,329,05! $1,069,55!
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward-Looking Statements

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

The forward-looking statements contained in thism-@0-Q and the documents incorporated herein teyence (if any) reflect our
current views about future events and are subjedsks, uncertainties, assumptions and changeisaamstances that may cause events ¢
actual activities or results to differ significanfrom those expressed in any forward-looking steset. Although we believe that the
expectations reflected in the forward-looking staats are reasonable, we cannot guarantee futargsevesults, actions, levels of activity,
performance or achievements. Readers are cautiwted place undue reliance on these forward-lapkilatements. A number of important
factors could cause actual results to differ matigrfrom those indicated by these forward-lookstgtements, including, but not limited to,
those factors described in our Annual Report omFb0-K for the year ended December 31, 2011 filgt e Securities and Exchange
Commission (“SEC”) (our “ 2011 Form 10-K") or inithForm 10-Q under “Risk Factors”, if included hareand “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations” (‘“MD&A"). These factors include witholitnitation:

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

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

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

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

» fluctuations in the costs of our produ

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

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

e our ability to accurately anticipate and responddasonal or quarterly fluctuations in our opegatesults
« our ability to effectively market and maintain asfive brand imag:
« the availability, integration and effective opeoatiof management information systems and othentdoby; an

e our ability to attract and retain the services f senior management and key employ

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

Overview

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

We are a growth company as evidenced by the inerieaset revenues to $1,472.7 million in 2011 fi$®96.6 million in 2007 . We
reported net revenues of $1,329.1 million for tingt hine months of 2012 , which represented a%4r&rease from the first nine months of
2011 . We believe that our growth in net revenuesiieen driven by a growing interest in performgmoéucts and the strength of the Under
Armour brand in the marketplace. We plan to corgitmiincrease our net revenues over the long tgrindoseased sales of our apparel,
footwear and accessories, expansion of our whaesal
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distribution sales channel, growth in our directémsumer sales channel and expansion in intenatinarkets. Our direct to consumer sales
channel includes our factory house and speciabiyest website and catalog. New offerings for 20uide the Armour Bra, coldblaék
technologyUnder Armour scent contredchnology and UA Spine footwear.

A large majority of our products are sold in NoAtmerica; however, we believe our products appeatiitetes and consumers with
active lifestyles around the globe. Outside of Rdkmerica, 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 includtthMmerica; Latin America; Europe, the Middle Easd Africa (‘EMEA”"); and
Asia. Due to the insignificance of the EMEA, LaAmerica and Asia operating segments, they have beeiined into other foreign
countries for disclosure purposes.

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

General

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

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

We include outbound freight costs associated withmng goods to customers as cost of goods soldgkier, we include the majority
of outbound handling costs as a component of ggljieneral and administrative expenses. As a rasuligross profit may not be comparable
to that of other companies that include outbourmitiiag costs in their cost of goods sold. Outbobaddling costs include costs associated
with preparing goods to ship to customers and itedasts to operate our distribution facilities.€Bk costs, included within selling, general
and administrative expenses, were $9.4 million$&0 million for the three months ended SeptemBe2812 and 2011 , respectively, and
$24.0 million and $18.2 million for the nine mon#asded September 30, 2012 and 2011 , respectively.

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

Other income (expense), net consists of unrealinedrealized gains and losses on our derivativaniial instruments and unrealized
and realized gains and losses on adjustmentsriBatfeom fluctuations in foreign currency exchamges relating to transactions generated
by our international subsidiaries.
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Results of Operations

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

Three Months Ended Nine Months Ended
September 30, September 30,
(1n thousands) 2012 2011 2012 2011
Net revenues $ 575,19t $ 465,527 $1,329,05! $1,069,55!
Cost of goods sold 294,80! 240,42: 703,99t 564,62
Gross profit 280,39: 225,10: 625,06: 504,93:
Selling, general and administrative expenses 189,41: 150,13t 497,95¢ 397,46t
Income from operations 90,98( 74,96" 127,10: 107,46!
Interest expense, net (1,309 (1,552 (3,979 (2,429
Other income (expense), net (32) (1,199 561 (2,065
Income before income taxes 89,64¢ 72,22( 123,68t 102,97.
Provision for income taxes 32,32¢ 26,23: 45,04( 38,60¢
Net income $ 57317 $ 4598 $ 78,64t $ 64,36
Three Months Ended Nine Months Ended
September 30, September 30,
(As a percentage of net revenues) 2012 2011 2012 2011
Net revenues 100.C % 100.(% 100.C % 100.C %
Cost of goods sold 51.2% 51.€% 53.C% 52.¢%
Gross profit 48.7% 48.4% 47.C% 47.2%
Selling, general and administrative expenses 32.L% 32.5% 374 % 37.2%
Income from operations 15.¢ % 16.1% 9.€% 10.C%
Interest expense, net (0.2% (0.9% (0.9% (0.2%
Other income (expense), net — % (0.9% — % (0.2%
Income before income taxes 15.€% 15.5% 9.2% 9.€%
Provision for income taxes 5.€% 5.€% 3.4% 3.€%
Net income 10.C% 9.€% 5% 6.C%

Consolidated Results of Operations
Three Months Ended September 30, 2012 Compared tchfee Months Ended September 30, 2011

Net revenuesincreased $109.7 million , or 23.6% , to $575.2ionil for the three months ended September 30, 2@12 $ 465.5
million for the same period in 2011 . Net revenbggproduct category are summarized below:

Three Months Ended September 30, 2012

(In thousands) 2012 2011 $ Change % Change
Apparel $ 44464: $ 363,38: $ 81,26( 22.2%
Footwear 63,15: 52,03« 11,11¢ 21.2%
Accessories 54,37¢ 39,67: 14,70 37.1%
Total net sales 562,17! 455,08 107,08t 23.5%
License revenues 13,02: 10,43¢ 2,581 24.%
Total net revenues $ 575,19t $ 465,52 $ 109,67: 23.6%

Net salesincreased $ 107.1 million , or 23.5% , to $ 562iRion for the three months ended September 302Z0dm $ 455.1 million
during the same period in 2011 . The increase tisaes primarily reflects:

*  $32.5 million, or 31.2%, increase in direct tmsumer sales, which includes 21 additional stanea,26% increase, since September

2011; and

» unit growth driven by increased distribution andvra@ferings in multiple product categories, mosgfrsficantly in our training,
hunting, baselayer and graphic apparel productosites, along with our new Armour Bra, coldblacki&tnder Armour scent



controlproducts and running footwear (including our new 8gine running shoe).
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Licenserevenuesincreased $ 2.6 million , or 24.8% , to $ 13.0 ioliIfor the three months ended September 30, 2@12 $ 10.4

million during the same period in 2011 . This irage in license revenues was a result of increasttbdtion and continued unit volume
growth by our licensees.

Gross profit increased $ 55.3 million to $ 280.4 million for ttheee months ended September 30, 2012 from $ 22#i&n for the

same period in 2011 . Gross profit as a percerdhget revenues, or gross margin, increased 3@ Ipagits to 48.7% for the three months
ended September 30, 2012 compared to 48.4% duméngaime period in 2011 . The increase in grossimpegcentage was primarily driven
by the following:

approximate 30 basis point increase driven pilgnhy lower North American apparel product inmaists, partially offset by higher
North American footwear input costs; a

approximate 20 basis point increase driven by lcapgrarel sales discounts and allowances as a pageeof net revenus

The above increases were partially offset by tHevbeecrease:

approximate 20 basis point decrease driven dlyeriinbound air freight required to meet custod@nand. We expect this negative
impact will increase through the remainder of 2012.

Sdlling, general and administrative expensesincreased $ 39.3 million to $ 189.4 million for ttheee months ended September 30, 2012

from $150.1 million for the same period in 2011.&percentage of net revenues, selling, generahdmdnistrative expenses increased to
32.9% for the three months ended September 30, @rhpared to 32.3% for the same period in 201les@lthanges were primarily
attributable to the following:

Marketing costs increased $17.2 million to $6%i6ion for the three months ended September 822Zrom $48.4 million for the
same period in 2011 primarily due to increased etamy campaigns for key apparel and footwear lagadéh 2012 and sponsorship
of collegiate and professional teams and athl@tekjding Tottenham Hotspur Football Club. As agesitage of net revenues,
marketing costs increased to 11.4% for the threethsoended September 30, 2012 from 10.4% for time geeriod in 2011 primarily
due to an increase in advertising in connectioh Wity media campaigns.

Selling costs increased $9.3 million to $45.Tion for the three months ended September 30, Z@iR $36.4 million for the same
period in 2011. This increase was primarily dubigher personnel and other costs incurred for tmicued expansion of our direct
to consumer distribution channel. As a percentdgebrevenues, selling costs remained unchang@®a for the three months
ended September 30, 2012 and 2011.

Product innovation and supply chain costs ireedz57.0 million to $42.9 million for the three nlomended September 30, 2012
from $35.9 million for the same period in 2011 paify due to higher distribution facilities operagiand personnel costs to support
our growth in net revenues and higher personngsdosthe design and sourcing of our expandingaeglpfootwear and accessory
lines. As a percentage of net revenues, productamiion and supply chain costs decreased slightf5% for the three months
ended September 30, 2012 compared to 7.7% folathe period in 2011.

Corporate services costs increased $5.8 mithd$35.2 million for the three months ended Sepem30, 201Zrom $29.4 million fo
the same period in 2011. This increase was prignatifibutable to higher corporate personnel codtiaformation technology
initiatives necessary to support our growth. A®ecpntage of net revenues, corporate services @estsased slightly to 6.1% for
three months ended September 30, 2012 compare8%f6r the same period in 2011.

Income from operations increased $ 16.0 million , or 21.4% , to $ 91.0liomil for the three months ended September 30, 2012 $

75.0 million for the same period in 2011 . Incomani operations as a percentage of net revenuesassat to 15.8% for the three months
ended September 30, 2012 from 16.1% for the samedp@ 2011 . This decrease was primarily drivgrab increase in marketing expenses,
partially offset by the higher gross profit percege noted above.

Interest expense, net decreased $0.3 million to $ 1.3 million for thegdmonths ended September 30, 2012 from $ 1.6miltir the

same period in 2011 . This decrease was primauiéytd interest on borrowings under our revolvingddrfacility during the three months
ended September 30, 2011 . No balances were oditsgannder the revolving credit facility during ttie@ee months ended September 30,

2012 .

Other expense, net decreased $ 1.2 million to $ 31.0 thousand forthinee months ended September 30, 2012 from $ Llidmfior the

same period in 2011 . This decrease was due ta logidosses on the combined foreign currency engbaate changes on transactions
denominated in foreign currencies and our deriestinancial instruments as compared to the prioioge
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Provision for income taxes increased $ 6.1 million to $ 32.3 million duringetthree months ended September 30, 2012 from $ 26.2
million during the same period in 2011 . For theethmonths ended September 30, 2012 , our effdetivieate was 36.1% compared to 36.3%
for the same period in 2011 . Our annual 2012 &ffed¢ax rate is projected to be approximately 34..0

Nine Months Ended September 30, 2012 Compared to ™ Months Ended September 30, 2011

Net revenuesincreased $ 259.5 million , or 24.3% , to $ 1,32%illion for the nine months ended September 3Q220om $ 1,069.6
million for the same period in 2011 . Net revenbggproduct category are summarized below:

Nine Months Ended September 30, 2012

(In thousands) 2012 2011 $ Change % Change
Apparel $ 980,820 $ 798,64t $ 182,17 22.8%
Footwear 194,24: 150,35! 43,88¢ 29.2%
Accessories 123,23- 95,60: 27,63 28.9%
Total net sales 1,298,29:  1,044,60: 253,69! 24.2%
License revenues 30,76( 24,95t 5,80t 23.2%
Total net revenues $1,329,05¢ $1,069,55! $ 259,50( 24.2%

Net salesincreased $ 253.7 million , or 24.3% , to $ 1,298iBion for the nine months ended September 30220om $ 1,044.6
million during the same period in 2011 as notethitable above. The increase in net sales priyagflects:

*  $90.9 million, or 36.8%, increase in direct tmsumer sales, which includes 21 additional stanea,26% increase, since September
30, 2011;

» unit growth driven by increased distribution arel offerings in multiple product categories, nmgignhificantly in our training,
hunting, running, and underwear apparel produegmates, along with our new Armour Bra, coldblackl &Jnder Armour scent
control products and running footwear (including new UA Spine running shoe); and

» increased average selling prices due to a hignein the current year period of direct to consursales, along with increasing sales
of our higher priced products such as Fleece, ¢tat#ltapparel and UA Spine running footwear.

License revenuesincreased $5.8 million, or 23.3%, to $30.8 millimn the nine months ended September 30, 2012 fraB0$million
during the same period in 2011 . This increas&enke revenues was a result of increased didtoibahd continued unit volume growth by
our licensees.

Gross profit increased $120.2 million to $625.1 million for thime months ended September 30, 2012 from $504li@mor the same
period in 2011 . Gross profit as a percentage bfevenues, or gross margin, decreased 20 basitso0i47.0% for the nine months ended
September 30, 2012 compared to 47.2% during the gemiod in 2011 . The decrease in gross margicep&ge was primarily driven by the
following:

* approximate 15 basis point decrease driven lgg saix, primarily in the first six months of thear. The sales mix impact was
partially driven by increased sales of excess itargrthrough our Factory House outlet stores agloprices, along with a larger
proportion of lower margin footwear sales. We exjibe negative margin impact of sales mix will édone through the remainder of
2012;

» approximate 10 basis point decrease driven prisnayilhigher North American product input costs;

» approximate 10 basis point decrease driven dlgdrioutbound freight costs due to both higher éh@rges and an increased volume
of expedited shipments related to our web busipgsgarily during the first three months of 2012 with higher inbound air
freight required to meet customer demand duringhhee months ended September 30, 2012. We expese hegative inbound air
freight impacts will increase through the remainoe2012.

The above decreases were partially offset by tfebimcrease:
« approximate 20 basis point increase driven by loapgrarel sales discounts and allowances as a pageeof net revenue

Sdlling, general and administrative expenses increased $100.5 million to $498.0 million for thiee months ended September 30, 2012
from $397.5 million for the same period in 2011s @percentage of net revenues, selling, genedsh@ministrative expenses increased to
37.4% for the nine months ended September 30, 20idpared to 37.2% for the same period in 2011 s&lvhanges were primarily
attributable to the following:

»  Marketing costs increased $32.4 million to $25@illion for the nine months ended September 8222rom $124.0 million for the
same period in 2011 primarily due to increased etarg campaigns for key apparel and footwear
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launches in 2012 and sponsorship of collegiatepmafibssional teams and athletes, including TottenHatspur Football Club. As a
percentage of net revenues, marketing costs ineteslightly to 11.8% for the nine months ended &mapier 30, 2012 compared to
11.6% for the same period in 2011 .

» Selling costs increased $27.1 million to $12&illion for the nine months ended September 302Z6dm $95.0 million for the sarnr
period in 2011 . This increase was primarily dudigher personnel and other costs incurred foctminued expansion of our direct
to consumer distribution channel and higher seltiagsonnel costs. As a percentage of net reveralisg costs increased slightly
9.2% for the nine months ended September 30, 206dpared to 8.9% for the same period in 2011 .

*  Product innovation and supply chain costs ireed$23.8 million to $120.0 million for the nine ntlos ended September 30, 2012
from $96.2 million for the same period in 2011 paify due to higher distribution facilities operagiand personnel costs to support
our growth in net revenues and higher personnegsdosthe design and sourcing of our expandingaeglpfootwear and accessory
lines. As a percentage of net revenues, product/iion and supply chain costs remained unchang@®% for the nine months
ended September 30, 2012 and 2011 .

» Corporate services costs increased $17.2 mittds99.5 million for the nine months ended Septeng®d, 2012 from $82.3 million
for the same period in 2011 . This increase wasgmily attributable to higher corporate personmet@nd information technology
initiatives necessary to support our growth. A®ecpntage of net revenues, corporate services @estsased slightly to 7.4% for
nine months ended September 30, 2012 compared%o for the same period in 2011 .

Income from operations increased $ 19.6 million , or 18.3% , to $ 127 1liam for the nine months ended September 30, 2042 $
107.5 million for the same period in 2011 . Incoimen operations as a percentage of net revenuesatsd to 9.6% for the nine months
ended September 30, 2012 from 10.0% for the samedpi@ 2011 . This decrease was driven by the tagvess profit percentage and an
increase in marketing expenses as noted above.

Interest expense, net increased $ 1.6 million to $ 4.0 million for theneimonths ended September 30, 2012 from $ 2.4omiltir the
same period in 2011 . This increase was primautily @ the debt assumed in the acquisition of oyparate headquarters.

Other income (expense), net increased $2.7 million to $ 0.6 million for the aimonths ended September 30, 2012 from $ (2. jomill
for the same period in 2011 . This increase wastaluet gains in the current period on the combioeeign currency exchange rate changes
on transactions denominated in foreign currenamgsaar derivative financial instruments as compdoedet losses in the prior year period.

Provision for income taxes increased $6.4 million to $45.0 million during thiee months ended September 30, 2012 from $38l®mil
during the same period in 2011 . For the nine n®etided September 30, 2012 , our effective taxwage36.4% compared to 37.5% for the
same period in 2011 . The effective tax rate ferrime months ended September 30, 2012 was loamtthie effective tax rate for the nine
months ended September 30, 2011 primarily dueate sax credits received and included in our 201fual effective rate. Our annual 2012
effective tax rate is expected to be approximad@iy%.

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

Three Months Ended September 30,

(In thousands) 2012 2011 $ Change % Change

North America $ 543,08¢ $ 433,64t $ 109,44 25.2%

Other foreign countries 32,107 31,877 % 23C 0.7%
Total net revenues $ 575,19t $ 465,52 $ 109,67: 23.6%

Net revenues in our North America operating segrimemeased $ 109.4 million to $ 543.1 million foethree months ended Septem
30, 2012 from $ 433.6 million for the same perio®011 primarily due to the items discussed abovheé Consolidated Results of
Operations. Net revenues in other foreign countrieeased $0.2 million to $ 32.1 million for thee¢e months ended September 30, 2012
from $ 31.9 million for the same period in 201 1npairily due to unit sales growth in our EMEA opengtsegment, as well as increased
license revenue from our Japanese licensee, padidet by decreased shipments of introductogti@ar product to our Japanese licensee.
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Operating income by geographic region is summarized below:

Three Months Ended September 30,

(In thousands) 2012 2011 $ Change % Change

North America $ 87,73¢ $ 69,61¢ $ 18,12 26.C%

Other foreign countries 3,241 5,34 (2,106 (39.9%
Total operating income $ 90,98( $ 74,96 $ 16,01t 21.4%

Operating income in our North America operatingnsegt increased $ 18.1 million to $ 87.7 million fbe three months ended
September 30, 2012 from $ 69.6 million for the sgr@eod in 2011 primarily due to the items discasabove in the Consolidated Results of
Operations. Operating income in other foreign coastdecreased $ 2.1 million to $ 3.2 million foe three months ended September 30,
2012 from $ 5.3 million for the same period in 2@kimarily due to the timing of shipments to ourtdisutors in our Latin America operatii
segment and higher costs associated with our agdimvestment to support our international exgansi our EMEA, Asia, and Latin
America operating segments.

Nine Months Ended September 30, 2012 Compared to i Months Ended September 30, 2011
Net revenues by geographic region are summarized below:

Nine Months Ended September 30,

(In thousands) 2012 2011 $ Change % Change

North America $1,254,50: $1,006,19. $ 248,31« 24.1%

Other foreign countries 74,55( 63,36¢ 11,18¢ 17.7%
Total net revenues $1,329,05/ $1,069,55! $ 259,50( 24.2%

Net revenues in our North America operating segrimemeased $ 248.3 million to $ 1,254.5 million fbe nine months ended
September 30, 2012 from $ 1,006.2 million for thene period in 2011 primarily due to the items désad above in the Consolidated Results
of Operations. Net revenues in other foreign coestincreased by $ 11.2 million to $ 74.6 milliaw the nine months ended September 30,
2012 from $ 63.4 million for the same period in 2Qkimarily due to unit sales growth in our EMEAepating segment and increased license
revenues from our Japanese licensee, partiallgtffg decreased shipments of introductory footypeaduct to our Japanese licensee.

Operating income by geographic region is summarized below:

Nine Months Ended September 30,

(In thousands) 2012 2011 $ Change % Change

North America $ 121,01 $ 100,82¢ $ 20,18 20.C %

Other foreign countries 6,091 6,63¢ (545) (8.2%
Total operating income $ 127,10 $ 107,46* $ 19,63¢ 18.2%

Operating income in our North America operatingmseqt increased $ 20.2 million to $ 121.0 milliom flee nine months ended
September 30, 2012 from $ 100.8 millimm the same period in 2011 primarily due to tleenis discussed above in the Consolidated Rest
Operations. Operating income in other foreign coastdecreased by $ 0.5 million to $ 6.1 million flee nine months ended September 30,
2012 from $ 6.6 million for the same period in 2@kimarily due to higher costs associated with@ntinued investment to support our
international expansion in our EMEA, Asia, and haiimerica operating segments, partially offset hit sales growth and increased license
revenue discussed above.

Seasonality

Historically, we have recognized a significant portof our income from operations in the last twaders of the year, driven primarily
by increased sales volume of our products durieddh selling season, reflecting our historicaésth in fall sports, and the seasonality of
our higher priced COLDGEARIine. The majority of our net revenues were gemetaturing the last two quarters in each of 2011028nd
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 forkimor capital and capital expenditures. We fundwarking capital, primarily
inventory, and capital investments from cash flékesn operating activities, cash and cash equivalenthand and borrowings available
under our credit and long term debt facilities. @arking capital requirements generally reflect the
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seasonality and growth in our business as we répedne majority of our net revenues in the badk dfathe year. Our capital investments
have included expanding our stere fixture and branded concept shop programrdagments and expansion of our distribution angaxate
facilities to support our growth, leasehold impnments to our new factory house and specialty starebinvestment and improvements in
information technology systems. In 2011, our cagipenditures included the acquisition of our cogbe headquarters.

Our inventory strategy is focused on continuingneet consumer demand while improving our invengdfigiency over the long term
by putting systems and processes in place to ingpoow inventory management. These systems andgsesare designed to improve our
forecasting and supply planning capabilities. Idiidn to systems and processes, key areas of thatisve believe will enhance inventory
performance are SKU rationalization, added diseg@hround the purchasing of product, productiod teme reduction, and better planning
and execution in selling of excess inventory thitoogr factory house stores and other liquidaticainoiels. We anticipate our inventory
growth rate will continue to be less than our meenue growth rate through the remainder of 2012.

We believe our cash and cash equivalents on hasti,foom operations and borrowings available tanger our credit and long term
debt facilities will be adequate to meet our ligyicheeds and capital expenditure requirementsifteast the next twelve months. We may
require additional capital to meet our longer téiqidity and future growth needs. Although we begk we have adequate sources of liqui
over the long term, a prolonged economic recessi@anslow recovery could adversely affect our bestnand liquidity. In addition, instabili
in or tightening of the capital markets could adedy affect our ability to obtain additional capita grow our business and will affect the ¢
and terms of such capital.

Cash Flows

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

Nine Months Ended

September 30,
(In thousands) 2012 2011
Net cash provided by (used in):
Operating activities $ (6,017 $ (126,08
Investing activities (37,716 (77,877
Financing activities 23,92: 69,97
Effect of exchange rate changes on cash and casyaénts 1,46¢ (2,02%)
Net decrease in cash and cash equivalents $ (18,33) $(136,01)

Operating Activities

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

Cash used in operating activities decreased $180libn to $6.0 million for the nine months endedpfember 30, 2012 from $126.1
million during the same period in 2011 . The desecia cash used in operating activities was dwedecrease in net cash outflows from
operating assets and liabilities of $104.4 milli@djustments to net income for non-cash items kvirnicreased $1.4 million period over
period and additional net income of $14.3 millioFhe decrease in cash outflows related to chamgegérating assets and liabilities period
over period was primarily driven by the following:

» adecrease in net inventory investments of $Lafillion , primarily driven by success around dawentory management initiatives,
along with delays in product receipts due to cartaipplier challenges, and

» alarger decrease in prepaid expenses and atkets of $25.8 million in the current period ampared to the prior period, primarily
due to income taxes paid in the prior period relateour tax planning strategies currently beirapgmized in income tax expense
and the timing of payments for our marketing inwestts, partially offset by

» alarger increase in accounts receivable of Bddllion in the current period as compared topgher period primarily due to the
23.5% increase in net sales during the third quaft2012 , coupled with an increased mix of sabesustomers with payment terms
at the higher end of our standard terms.
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Adjustments to net income for non-cash items irgedadn the nine months ended September 30, @9TPmpared to the same periot
2011 primarily due to increased stock-based congigmsexpense and depreciation in the current gexsocompared to the prior period,
partially offset by unrealized foreign currency Bange rate gains in 2012 as compared to unredtzeidn currency exchange rate losses in
2011.

Investing Activities

Cash used in investing activities, which includepital expenditures and the purchase of other feng assets, decreased $40.2 million
to $37.7 million for the nine months ended Septan3fe 2012 from $77.9 million for the same period®D11 . This decrease in cash used in
investing activities is primarily due to the acqtiés of our corporate headquarters in the priaiquk as well as fewer factory house store
openings in the current year period as comparéaet@rior period. In addition, the prior year périacludes the investment in Dome
Corporation, our Japanese licensee, and investrireather assets.

Capital expenditures for the full year 2012 arecgpaited to be $63.0 million to $65.0 million.

Financing Activities

Cash provided by financing activities decreased B4dillion to $23.9 million for the nine months exiSeptember 30, 2012 frdi0.C
million for the same period in 2011 . This decreiaggrimarily due to borrowings under our revolvioigdit facility of $30.0 million to fund
seasonal working capital requirements and $25.0omiproceeds from our term loan during the prieayperiod. This decrease is partially
offset by higher excess tax benefits from stockedasompensation arrangements in the current pasaghmpared to the prior period.

Credit Facility

We have a credit facility with certain lending imstions. The credit facility has a term of fourays through March 2015 and provides
for a committed revolving credit line of up to $300nillion, in addition to a $25.0 million term Indacility. The commitment amount under
the revolving credit facility may be increased byaalditional $50.0 million, subject to certain ciaimhs and approvals as set forth in the
credit agreement. No balances were outstandingruhdeevolving credit facility during the threecanine months ended September 30,
2012 . During the three months ended Septembe2®(, , we borrowed $30.0 million under the revalvaredit facility to fund seasonal
working capital requirements. The $30.0 milliondyade was fully repaid prior to December 31, 2011.

The credit facility may be used for working cap#aid general corporate purposes and is collatehbiy substantially all of our assets
and certain of our domestic subsidiaries (othem thademarks and the land, buildings and othet@ssenprising our corporate headquarters)
and by a pledge of 65% of the equity interestseofain of our foreign subsidiaries. Up to $5.0 raoiil of the facility may be used to support
letters of credit, of which none were outstandiegfSeptember 30, 2012 and 2011 . We are reqtdrethintain a certain leverage ratio and
interest coverage ratio as set forth in the cragiitement. As of September 30, 2012 , we wereritptiance with these ratios. The credit
agreement also provides the lenders with the giditeduce the borrowing base, even if we arempiance with all conditions of the credit
agreement, upon a material adverse change to giedss, properties, assets, financial conditioresults of operations. The credit agreement
contains a number of restrictions that limit ouiligh among other things, and subject to certaimtled exceptions, to incur additional
indebtedness, pledge our assets as security, gualaiigations of third parties, make investmenisiergo a merger or consolidation, dispose
of assets, or materially change our line of businesaddition, the credit agreement includes asdefault provision whereby an event of
default under other debt obligations, as definetthéncredit agreement, will be considered an evtdefault under the credit agreement.

Borrowings under the credit facility bear interkased on the daily balance outstanding at LIBORh(wb rate floor) plus an applicable
margin (varying from 1.25% to 1.75%) or, in certaases a base rate (based on a certain lendiitgtiost's Prime Rate or as otherwise
specified in the credit agreement, with no raterjglus an applicable margin (varying from 0.2598t75%). The credit facility also carrie
commitment fee equal to the unused borrowings plidt by an applicable margin (varying from 0.25840t35%). The applicable margins
are calculated quarterly and vary based on ourdgeeratio as set forth in the credit agreemenofSeptember 30, 2012 , the $25.0 million
term loan was outstanding. The interest rate oneime loan was 1.7% and 1.5% during the three n®etided September 30, 2012 and 2011
respectively, and 1.6% and 1.5% during the ninethmanded September 30, 2012 and 2011 , respgcfived maturity date of the term loan
is March 2015, which is the end of the credit fiacierm.

Long Term Debt

We have long term debt agreements with variousdentb finance the acquisition or lease of qualdytapital investments. Loans
under these agreements are collateralized bytdiéirson the related assets acquired. As theseaggnts
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are not committed facilities, each advance is sutlieapproval by the lenders. Additionally, theggeements include a cross default
provision whereby an event of default under othehtabligations, including our credit facility, Wide considered an event of default under
these agreements. These agreements require a prepafee if we pay outstanding amounts ahead od¢heduled terms. The terms of the
credit facility limit the total amount of additionfinancing under these agreements to $40.0 milliohwhich $21.5 million was available for
additional financing as of September 30, 2012 oASeptember 30, 2012, December 31, 2011 ance®detr 30, 2011 , the outstanding
principal balance under these agreements was $8i6m $14.5 million and $16.1 million , respeatly. Currently, advances under these
agreements bear interest rates which are fixeuedirme of each advance. The weighted averageestteates on outstanding borrowings were
3.6% and 3.1% for the three months ended SepteBih@012 and 2011 , respectively, and 3.8% and 4a2%he nine months ended
September 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 takility to perform under these facilities.

In July 2011, in connection with the acquisitionooir corporate headquarters, we assumed a $38i6mmbnrecourse loan secured t
mortgage on the acquired property. The assumedhadran original term of approximately ten yearthwi 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. The
loan has an interest rate of 6.73%. As of Septer@®eP012 , December 31, 2011 and September 3Q, 20& outstanding balances on the
loan were $37.6 million , $38.2 million and $38.4lion , respectively. In addition, in connectiorntkvthis loan, we were required to set aside
amounts in reserve and cash collateral accountsf &eptember 30, 2012 , December 31, 2011 anc®detr 30, 2011, restricted cash
balances were $5.2 million , $5.0 million and $ #hiflion , respectively. We intend to refinancesthoan, along with a portion of the $25.0
million term loan facility noted above, during Deager 2012.

Contractual Commitments and Contingencies

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

Critical Accounting Policies and Estimates

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

Our significant accounting policies are describetliote 2 of the audited consolidated financialestants included in our 2011 Form
10-K. The SEC suggests companies provide additdisalosure on those accounting policies considarest critical. The SEC considers an
accounting policy to be critical if it is importattt our financial condition and results of operasi@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 thatteeently uncertain and unpredictable. It is gdessible that other professionals, applying
reasonable judgment to the same facts and circacesacould develop and support a range of aliemastimated amounts. For a complete
discussion of our critical accounting policies, e “Critical Accounting Policies” section of thdD&A in our 2011 Form 10-K. There were
no significant changes to our critical accountimdjgies during the three and nine months endedeB®aptr 30, 2012 .

Recently Adopted Accounting Standards

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

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 btdkrs’ equity. It requires an entity to presenat comprehensive income, which includes
the components of net income and the componerathef comprehensive income, either in a singleiconus statement or in two separate
but consecutive statements. This pronouncemefffieistiwe for financial statements issued for fisgahrs, and interim periods within those
years, beginning after December 15, 2011
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accordance with this guidance, we have presented#parate but consecutive statements which incheleomponents of net income and
other comprehensive income.

In May 2011, the FASB issued an Accounting Stanslalpdate which clarifies requirements for how teamee fair value and for
disclosing information about fair value measurers@aimmon to accounting principles generally acekjptéhe 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 ngelamaterial 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 reverindscal foreign currencies (as we
currently do in Canada and Europe) and if the ddlar strengthens, it could have a negative impaobur foreign revenues upon translation
of those results into the U.S. dollar upon constiah of our financial statements. In addition, ave exposed to gains and losses resulting
from fluctuations in foreign currency exchange sate transactions generated by our foreign subi@dian currencies other than their local
currencies. These gains and losses are primaiilgrdby intercompany transactions. These exposaredcluded 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 exgfe rate fluctuations on
intercompany transactions and projected inventorghmses for our European and Canadian subsidiamiasldition, we may elect to enter
into foreign currency forward contracts to reduuoe tisk associated with foreign currency exchamge fluctuations on Pound Sterling
denominated balance sheet items. We do not enitedarivative financial instruments for speculatoregrading purposes.

Based on the foreign currency forward contractstantding as of September 30, 2012 , we receivebHars in exchange for
Canadian Dollars at a weighted average contratinahbrd foreign currency exchange rate of 0.98 Q#dp $1.00, U.S. Dollars in exchange
for Euros at a weighted average contractual foreignency exchange rate of €0.78 per $1.00 andsHarexchange for Pounds Sterling at a
weighted average contractual foreign currency exgbaate of £0.80 per €1.00. As of September 302 2@he notional value of our
outstanding foreign currency forward contract ugenhitigate the foreign currency exchange ratetfiatons on our Canadian subsidiary’s
intercompany transactions was $30.7 million wiitoatract maturity of 1 month . As of SeptemberZm 2 , the notional value of our
outstanding foreign currency forward contracts useahitigate the foreign currency exchange ratetélations on our European subsidiary’s
intercompany transactions was $47.3 million withtcact maturities of 1 month . As of SeptemberZi2 , the notional value of our
outstanding foreign currency forwards contract useahitigate the foreign currency exchange ratetélations on Pounds Sterling
denominated balance sheet items was €7.9 milliwr$10.2 million , with a contract maturity of 1 mth . The foreign currency forward
contracts are not designated as cash flow hedgdsaaordingly, changes in their fair value arerded in earnings. The fair values of our
foreign currency forward contracts were liabilit@fs$1.3 million and $0.7 million as of Septemb&r 3012 and December 31, 2011,
respectively, and were included in accrued expeoseke consolidated balance sheets. The fair salfieur foreign currency forward
contracts were assets of $0.5 million as of Sep&er@d, 2011 and were included in prepaid expensgé®ther current assets on the
consolidated balance sheet. Refer to Note 6 t€tresolidated Financial Statements for a discussidhe fair value measurements. Included
in other income (expense), net were the followinmants related to changes in foreign currency exgbaates and derivative foreign
currency forward contracts:

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2012 2011 2012 2011
Unrealized foreign currency exchange rate gairssése) $ 331 $ (6,627 $ 2408 $ (3,639
Realized foreign currency exchange rate gainsd€k)ss (1,266 66 Q) 38¢
Unrealized derivative gains 27 1,65¢ 57¢ 1,14¢
Realized derivative gains (losses) (2,105 3,70¢ (2,422 3€
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Although we have entered into foreign currency famvcontracts to minimize some of the impact oéifgn currency exchange rate
fluctuations on future cash flows, we cannot beigsbthat foreign currency exchange rate fluctuatioill not have a material adverse img
on our financial condition and results of operagion

ITEM 4. CONTROLS AND PROCEDURES

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

There has been no change in our internal contret fimancial reporting during the most recent figpaarter 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 @assion for the year ended
December 31, 2011 have not materially changed.

ITEM 6. EXHIBITS

Exhibit
No.

31.01 Section 302 Chief Executive Officer Certfion.

31.02 Section 302 Chief Financial Officer Cer#fion.

32.01 Section 906 Chief Executive Officer Certtion.

32.02 Section 906 Chief Financial Officer Certtion.
101.INS XBRL Instance Document
101.SCHXBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne
101.DEF XBRL Taxonomy Extension Definition LinkbaSecument
101.LAB XBRL Taxonomy Extension Label Linkbase Document

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

UNDER ARMOUR, INC.

By: /s/ BRAD D ICKERSON

Brad Dickerson
Chief Financial Officer

Date: November 8, 2012
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Exhibit 31.01

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

[, Kevin A. Plank, certify that:
1. I have reviewed this quarterly report on ForraQd0f Under Armour, Inc.;

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

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

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

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

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

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

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

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

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

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

Date: November 8, 2012

/sl KEvIN A. PLANK
Kevin A. Plank

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




Exhibit 31.02

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

I, Brad Dickerson, certify that:
1. I have reviewed this quarterly report on ForraQd0f Under Armour, Inc.;

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

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

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

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

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

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

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

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

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

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

Date: November 8, 2012

/s/ BRAD DICKERSON
Brad Dickerson
Chief Financial Officer




Exhibit 32.01
Certification of Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350, as createdebtydd 906 of the Sarbanes-Oxley Act of 2002, theéewsigned officer of Under
Armour, Inc. (the “Company”) hereby certifies, tach officer's knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended September 30, 2012 (the 6R8fully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 13&4amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.
Date: November 8, 2012

/sl Kevin A. PLANK
Kevin A. Plank

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

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



Exhibit 32.02

Certification of Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350, as createdebtydd 906 of the Sarbanes-Oxley Act of 2002, theéewsigned officer of Under
Armour, Inc. (the “Company”) hereby certifies, tach officer's knowledge, that:

(i) the quarterly report on Form 10-Q of the Comp#or the period ended September 30, 2012 (the 6R8fully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 13&4amended; and

(ii) the information contained in the Report faigyesents, in all material respects, the finanmaldition and results of operations of the
Company.
Date: November 8, 2012

/s/ BRAD DICKERSON

Brad Dickerson
Chief Financial Officer

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



