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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

(Mark One)

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

For the quarterly period ended September 30, 2008

or

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

For the transition period from to

Commission File No. 001-33202

UNDER ARMOUR, INC.

(Exact name of registrant as specified in its chaetr)

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

1020 Hull Street
Baltimore, Maryland 21230 (410) 456428

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

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye# No [

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

Large accelerated filei Accelerated fildrl
Non-accelerated filer[d Smaller reporticgmpany [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O] No M

Class A Common Stock, $.00033 par value, 36,791,229 shares outstanding aswf®r 31, 2008 and Class B Convertible Common
Stock, $.0003'/3 par value, 12,500,000 shares outstanding actb@r 31, 2008.
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ITEM 1. FINANCIAL STATEMENTS

Assets

Current assetl

Cash and cash equivalel
Accounts receivable, net of allowance for doubsfttounts of $2,200 and $1,112 as of

PART I. FINANCIAL INFORMATION

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

September 30, 2008 and December 31, 2007, respkc
Inventories

Income taxes receivab
Prepaid expenses and other current a:

Deferred income taxe

Total current asse
Property and equipment, r

Intangible assets, n
Deferred income taxe
Other nol-current assel

Liabilities and Stockholders’ Equity

Total asset

Current liabilities

Revolving credit facility

Accounts payabl
Accrued expense
Income taxes payab

Current maturities of long term de
Current maturities of capital lease obligatit

Deferred income taxe

Total current liabilities
Long term debt, net of current maturit
Capital lease obligations, net of current matusi

Other long term liabilitie:

Commitments and contingencies (see Not

Total liabilities

Stockholder equity
Class A Common Stock, $.0003 1/3 par value; 1000@@shares authorized as of

September 30, 2008 and December 31, 2007; 36,7B%66ed and outstanding as of
September 30, 2008, 36,189,564 shares issued &stdmiling as of December 31, 2(
Class B Convertible Common Stock, $.0003 1/3 pare;d 2,500,000 shares authorized,

issued and outstanding as of September 30, 200®aceimber 31, 20C

Additional paic-in capital

Retained earning

Unearned compensatit
Accumulated other comprehensive inca

Total stockholdel' equity

Total liabilities and stockholde’ equity

See accompanying notes.

1

September 30,
2008

(unaudited)

$ 40,15:

151,08t
163,61.

19,57:
13,36¢
387,78!
70,64¢
5,871
6,702
3,87¢

$ 474,88t

$ 15,00(
63,26¢
33,20:
10,23¢

7,192
41C
41€

129,72.

14,80:
157
10,42¢

155,11:

12

4

171,57¢

147,69(
(82)
572

319,77!
§ 47488

December 31,
2007

$ 40,58¢

93,51¢
166,08:
614
11,02¢

10,41¢

322,24!
52,33:
6,47(C
8,17:
1,39¢

$ 390,61:

55,01
36,11

4,111
465

95,69¢

9,29¢
45¢
4,67:

110,12¢

12

4
162,36:
117,78:

(182)
507

280,48!
£ 30061
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Net revenue:

Cost of goods sol
Gross profit

Operating expenst

Selling, general and administrative exper

Income from operatior

Other income (expense), r
Income before income tax

Provision for income taxe
Net income

Net income available per common shar
Basic
Diluted

Weighted average common shares outstandir
Basic
Diluted

Under Armour, Inc. and Subsidiaries
Consolidated Statements of Income
(In thousands, except per share amounts)

Three Months Ended

Nine Months Ended

September 30, September 30,

2008 2007 2008 2007
(unaudited) (unaudited) (unaudited) (unaudited)
$ 231,941 $ 186,86: $ 545,96! $ 431,72

113,67 92,34¢ 281,95¢ 217,52¢

118,26 94,517 264,00t 214,19°

71,78¢ 60,70¢ 209,95« 156,18t

46,47¢ 33,80¢ 54,05: 58,01

(1,736) 674 (2,012) 2,86¢

44,74 34,48: 52,04( 60,87¢

19,08( 14,45 22,13 25,19¢
$ 25,66! $ 20,03( $ 29,90¢ $ 35,68
$ 0.5: $ 0.4z $ 0.6z ¢ 0.74
¢ 0.51 $ 0.4C $ 0.6C & 0.71

48,641 48,18: 48,52¢ 47,92¢

49,93« 50,08t 49,90¢ 49,92¢

See accompanying notes.

2



Table of Contents

Under Armour, Inc. and Subsidiaries
Consolidated Statements of Stockholders’ Equity an€€Comprehensive Income
(Unaudited; in thousands)

Accumulated

Class B Other
Class A Convertible Additional Comprehensive Total
Common Stock Common Stock ) Stockholders’
Comprehensive
Paid-In Retained Unearned Income
Shares Amount Shares Amount Capital Earnings ~ Compensatior (Loss) Income Equity
Balance as of December 31, 2007 36,19 $ 12 12,50 $ 4 $ 162,36 ¢ 117,78; $ (182 $ 507 $ 280,48
Exercise of stock optior 21C - - - 64¢ - - - 64¢
Issuance of Class A Common Stock, ne!
forfeitures 38t - - - 90¢ - - - 90¢
Stocl-based compensation expel - - - - 5,77¢ - 10C - 5,87¢
Net excess tax benefits from st-based
compensation arrangemel - - - - 1,88: - - - 1,88:
Comprehensive incom
Net income - - - - - 29,90¢ - - $ 29,90¢
Foreign currency translation
adjustment, net of tax ¢ - - - - - - - 65 65
Comprehensive incomr $ 29,97 29,97
Balance as of September 30, 2008 36,788 $ 12 12500 $ 4 $ 171570 $ 147,69 $ 82 $ 572 $ 319,77
Balance as of December 31, 2006 3455¢ $ 1z 1325( $ 4 ¢ 14856 ¢ 66,37¢ $ 463 $ (203 $ 214,38t
Exercise of stock optior 58E - - - 1,88¢ - - - 1,88¢
Issuance of Class A Common Stock, ne!
forfeitures 201 - - - 727 - - - 727
Stocl-based compensation expel - - - - 2,732 - 234 - 2,96¢
Net excess tax benefits from st-based
compensation arrangemel - - - - 5,82( - - - 5,82(
Effect of adoption of FIN 4 - - - - - (1,152 - - (1,157
Comprehensive incom:
Net income - - - - - 35,68 - - $ 35,68
Foreign currency translation
adjustment, net of tax $3( - - - - - - - 461 461
Comprehensive incon $ 36,14« 36,14+«
Balance as of September 30, 2007 3534: $ 12 1325( $ 4 ¢ 159,727 ¢ 100,90° $ 229 $ 35€ $ 260,77¢

See accompanying notes.

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

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net caskigen by (used in) operating activiti
Depreciation and amortizatic
Unrealized foreign currency exchange rate (gaimsyd:
Loss on disposal of property and equiprr
Stocl-based compensatic
Deferred income taxe
Changes in reserves for doubtful accounts, retulisspunts and inventorit
Changes in operating assets and liabilii
Accounts receivabl
Inventories
Prepaid expenses and other as
Accounts payabl
Accrued expenses and other liabilit
Income taxes payable and receive
Net cash provided by (used in) operating activi

Cash flows from investing activities
Purchase of property and equipm
Purchase of intangible ass
Purchase of trust owned life insurance polit
Proceeds from sales of property and equipr
Purchases of short term investme
Proceeds from sales of short term investm
Net cash used in investing activiti
Cash flows from financing activities
Proceeds from revolving credit facili
Payments on revolving credit facili
Proceeds from long term de
Payments on long term de
Payments on capital lease obligatit
Excess tax benefits from stc-based compensation arrangeme
Proceeds from exercise of stock options and otloeksssuance

Net cash provided by financing activiti
Effect of exchange rate changes on cash and casvadnts
Net decrease in cash and cash equiva
Cash and cash equivalents
Beginning of perioc
End of perioc
Non-cash financing and investing activities
Increase to long term liabilities due to the adopiof FIN 48
Purchase of property and equipment through ceotialigations

See accompanying notes.

4

Nine Months Ended

September 30,
2008 2007
(unaudited) (unaudited)

$ 29,90 ¢ 35,68
15,48: 9,99¢
1,517 (2,329
29 -
5,87¢ 2,96¢
(1,16¢6) (6,309
2,704 6,50t
(60,777 (59,797)
1,43( (70,88))
(8,705 (4,929
8,62: 23,94(
77z 8,30¢
10,85] 9,93:
6,55¢ (46,900
(30,84¢) (26,23
- (125)
(2,86¢) 5
7 -
- (62,860
- 62,86(
(33,709 (26,36)
30,00( 14,00(
(15,000) (4,000
13,21« 1,117
(4,626) (2,085)
(355) (674)
1,891 5,82(
1,557 2,61
26,68: 16,79:
39 28¢
(43€) (56,187)
40,58¢ 70,65¢
§  40,15: §  14.47:
¢ S $ 1,591
1,76¢ -
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Under Armour, Inc. and Subsidiaries
Notes to the Unaudited Consolidated Financial Stateents

1. Description of the Business

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

2. Summary of Significant Accounting Policies

Basis of Presentatio

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

Interim Financial Data

The results for the three and nine months endete8dger 30, 2008 are not necessarily indicativdnefresults to be expected for the
year ending December 31, 2008 or any other portioexeof. Certain information in footnote disclossinormally included in annual financ
statements has been condensed or omitted for tdréninperiods presented in accordance with thesraite regulations of the Securities and
Exchange Commission (the “SEC”) for interim condated financial statements.

These financial statements do not contain all efitfiormation and footnotes required by generatisepted accounting principles for
complete financial statements. However, in the iopiof management, all adjustments, consistingoofial, recurring adjustments conside
necessary for a fair presentation of the finangdsition and results of operations have been irdud

The consolidated balance sheet as of Decembei08%,i2 derived from the audited financial statermé@mt¢luded in the Company’s
Annual Report on Form 10-K filed with the SEC fbetyear ended December 31, 2007 (the “2007 Forig"},0;xhich should be read in
conjunction with these consolidated financial steats.

Concentration of Credit Risk

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

Customer Customer Customer
A B C
Net revenue:
Nine months ended September 30, 2 20.(% 13.€% 4.2%
Nine months ended September 30, 2 19.5% 13.2% 4.€%
Accounts receivabl
As of September 30, 20( 26.5% 14.1% 4.1%
As of September 30, 20( 23.1™% 13.5% 4.€%
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Income Taxe

The Company recorded $19.1 million and $14.5 millad income tax expense for the three months eSagdember 30, 2008 and 20
respectively, and $22.1 million and $25.2 millidnircome tax expense for the nine months endede®dpr 30, 2008 and 2007, respectiv
The effective rate for income taxes was 42.5% and% for the nine months ended September 30, 2002@07, respectively. The
Company’s annual 2008 effective tax rate is expkticdhe 42.7% compared to the 2007 annual effetdiveate of 41.0%. The increase in the
2008 full year effective tax rate is primarily #ttrtable to an increase in the state income taxiralMaryland, where the Compasycorporat
headquarters is located.

Shipping and Handling Costs

The Company charges certain customers shippindgnandling fees. These fees are recorded in net v@gehe Company includes the
majority of outbound shipping and handling costa @mponent of selling, general and administratixgenses. Outbound shipping and
handling costs include costs associated with shipgbods to customers and certain costs to opgrat€ompany’s distribution facilities.
These costs, included within selling, general afriaistrative expenses, were $5.0 million and $dilion for the three months ended
September 30, 2008 and 2007, respectively, and$tlion and $9.7 million for the nine months eddeeptember 30, 2008 and 2007,
respectively.

Other Employee Benefits

Effective June 1, 2007, the Company’s Board of &oes approved the Under Armour, Inc. Deferred Cengation Plan (the “Plan”).
The Plan allows a select group of management dihhigpmpensated employees, as approved by the Gmwapen Committee, to make an
annual base salary and/or bonus deferral for eeah £ompensation deferrals began for participagingloyees on January 1, 2008. As of
September 30, 2008, the Plan obligation was $2liémand was included in other long term liabésion the consolidated balance sheet.

The Company established a rabbi trust (the “RabbstT) during the three months ended March 31, 28®8und obligations to
participants in the Plan. As of September 30, 28@8assets held in the Rabbi Trust were trust aviifeeinsurance policies (“TOLI") with a
cash-surrender value of $2.6 million. These asseteonsolidated in accordance with Emerging Is3ask Force (“EITF”) 97-14,
Accounting for Deferred Compensation AgreementsrgVAmounts Earned Are Held in a Rabbi Trust aneé#ted, and are included in other
non-current assets on the consolidated balance. $tefer to Note 7 for a discussion of the fairnaimeasurements of the assets held in the
Rabbi Trust and the Plan obligations.

Management Estimatt

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

Recently Adopted Accounting Stande

In December 2007, the SEC issued Staff AccountiniieBn (“SAB”) No. 110,Share-Based PaymefiSAB 110"). SAB 110 amends
SAB No. 107 Share-Based Paymenand allows for the continued use, under certsoumstances, of the “simplified method” in devalap
an estimate of the expected term on stock optioogumted for under the Statement of Accounting ieas (“SFAS”) No. 123RShare-
Based Payment (revised 20(. SAB 110 is effective for stock options grantettaDecember 31, 2007. The Company continued tdhese
“simplified method” in developing an estimate oé thxpected term on stock options granted in tisé iine months of 2008. The Company
does not have sufficient historical exercise datarbvide a reasonable basis upon which to estimgiected term due to the limited period of
time its shares of Class A Common Stock have bebliqgly traded.
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In February 2007, the Financial Accounting Stangd@dard (“FASB”) issued SFAS No. 15Bhe Fair Value Option for Financial
Assets and Financial Liabiliti— Including an amendment of FASB Statement No(“BFAS 1597). SFAS 159 permits entities to choase t
measure many financial instruments and certainr @bgets and liabilities at fair value on an insieat-by-instrument basis. The Company
adopted SFAS 159 in the first quarter of 2008 adchdt choose to apply fair value accounting to angh assets or liabilities.

In September 2006, the FASB issued SFAS No. E&if,Value Measuremen{8SFAS 157”), which defines fair value, establistaes
framework for measuring fair value in accordancthwienerally accepted accounting principles anadedp disclosures about fair value
measurements. SFAS 157 was effective for fiscalsybaginning after November 15, 2007, however th8B-has delayed the effective date
of SFAS 157 to fiscal years beginning after Noverritie 2008 for nonfinancial assets and nonfinari@allities, except those items
recognized or disclosed at fair value on an anauaiore frequent basis. The adoption of SFAS 15Tifi@ncial assets and liabilities in the
first quarter of 2008 did not have a material intpatthe Company’s consolidated financial statesefte Company does not believe that
the adoption of SFAS 157 for nonfinancial assetsramfinancial liabilities will have a material imgt on its consolidated financial
statements.

Recently Issued Accounting Stande

In June 2008, the FASB issued FASB Staff Positi&i$P”) EITF No. 03-6-1Petermining Whether Instruments Granted in Share-
Based Payment Transactions are Participating Séiesi(“FSP EITF 03-6-1"). FSP EITF 03-6-1 requires tbavested stock-based
compensation awards that contain non-forfeitalgkts to dividends or dividend equivalents (whetted or unpaid) should be classified as
participating securities and should be includethencomputation of earnings per share pursuatetdvwo-class method as described by Sk
No. 128,Earnings per ShareThe provisions of FSP EITF 03-6-1 are requiradfistal years beginning after December 15, 200& T
Company does not believe the adoption of FSP EG-B-Q will have a material impact on its computataf earnings per share.

In June 2008, the FASB issued EITF Issue No. @@ebermining Whether an Instrument (or an Embeddeatiire) is Indexed to an
Entity's Own StocK“EITF 07-5"). EITF 07-5 addresses the determinaid whether provisions that introduce adjustmeatdres (including
contingent adjustment features) would preventimmga derivative contract or an embedded derivaiiva company’s own stock as indexed
solely to the company’s stock. EITF 07-5 is effeetfor fiscal years beginning after December 18&@he Company is currently evaluating
the impact of adopting EITF 07-5 on its consoliddfieancial statements.

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Hedghativities(“SFAS 161"). SFAS
161 is intended to improve financial reporting abderivative instruments and hedging activitieséguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performance, anditlows. The provisions of SFAS 1
are effective for the fiscal years and interim pdsi beginning after November 15, 2008. The Complm®g not believe the adoption of SFAS
161 will have a material impact on its consolidafiedncial statement disclosures.

In December 2007, the FASB issued SFAS No. 1&LRjness Combinations (revised 200BFAS 141R"). SFAS 141R replaces
SFAS 141 and requires the acquirer of a businesectignize and measure the identifiable assetdradgthe liabilities assumed, and any
non-controlling interest in the acquiree at failuea SFAS 141R also requires transaction costtectla the business combination to be
expensed as incurred. SFAS 141R is effective feimmss combinations for which the acquisition daten or after fiscal years beginning
after December 15, 2008. The Company does notveeliee adoption of SFAS 141R will have a materigbact on its consolidated financial
statements.

In December 2007, the FASB issued SFAS No. Nefcontrolling Interests in Consolidated Financithtements-an amendment of
ARB No. 5)(“SFAS 160"). SFAS 160 establishes accounting amrting standards for the noncontrolling interest subsidiary and for the
deconsolidation of a subsidiary. SFAS 160 is
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effective for fiscal years beginning after Decembgy 2008.
impact on its consolidated financial statements.

3. Inventories
Inventories consisted of the following:

(In thousands)
Finished good
Raw material
Work-in-process

Subtotal inventorie
Inventories reserv

Total inventories

4. Intangible Assets, Net

The Company does not believe the adopfi&FAS 160 will have a material

September 30,
2008

& 167,80:
784
8
168,59
(4,98

$ 163,61

The following table summarizes the Company’s inthlegassets as of the periods indicated:

September 30, 2008

December 31,
2007

§  169,56(
1,18(

20¢

170,94¢
(4,866)

$ 166,08

December 31, 2007

Gross Accumulated Gross Accumulated
Carrying Net Carrying Carrying Net Carrying
(In thousands) Amount Amortization Amount Amount Amortization Amount
Intangible assets subject to amortizati
Footwear promotional righ $ 8,50( $ (3,250 ¢ 5,25 $ 8,50 $ (2,125 $ 6,37
Other 728 (98) 627 128 (30) 95
Total $ 9,22 $ (3,349 $ 587 $ 8,62¢ $ (2,155 $  6,47C

Intangible assets are amortized using estimatefdiuses of 33 months to 89 months with no resideeglue. Amortization expense,

which is primarily included in selling, general aadministrative expenses, was $0.4 million for eafcthe three months ended September 30,

2008 and 2007, and $1.2 million and $1.1 milliontfee nine months ended September 30, 2008 and 2&f¥ectively. The estimated
amortization expense of the Company’s intangibtetssis $1.6 million for each of the years endirg@&nber 31, 2008 through 2011, and

$0.5 million for the year ending December 31, 2012.

5. Revolving Credit Facility and Long Term Debt

Revolving Credit Facility

In December 2006, the Company entered into a #rirdnded and restated financing agreement withdinligmnstitution. This financin
agreement has a term of five years and providea émmmitted revolving credit line of up to $10&@lion based on the Company'’s eligible
domestic inventory and accounts receivable balaaedsnay be used for working capital and genengdarate purposes. This financing
agreement is collateralized by substantially athef Company’s domestic assets, other than itenadks. Up to $10.0 million of the facility
may be used to support letters of credit, whialtiifzed would reduce the availability under theakving credit facility.

If net availability under the financing agreemeaits below a certain threshold as defined in theagent, the Company would be

required to maintain a maximum leverage ratio @bJand a minimum fixed charge coverage ratio o 1011.25 as defined in the agreement.

This financing agreement also provides the lenders
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with the ability to reduce the available revolvioigdit line amount even if the Company is in compdie with all conditions of the agreement,
based on negative forecasts, trends or other cstamoes that the lenders reasonably determine ceglatively impact the Company or its
business, profits, operations, financial conditiorassets. The Company’s net availability as ot&aper 30, 2008 was well above the
threshold for compliance with the financial covetsaand the Company was substantially below the mamxi leverage ratio and substantially
above the minimum fixed charge coverage ratio &epitember 30, 2008.

As of September 30, 2008, $15.0 million was outditagnunder the revolving credit facility, and ther@pany’s net availability was
$85.0 million based on its eligible domestic inv@gtand accounts receivable balances. The weighterhge interest rate on the balances
outstanding under the revolving credit facility wta5% and 6.8% for the three months ended Septe®th&008 and 2007, respectively, and
3.5% and 6.8% for the nine months ended Septenthe?0®8 and 2007, respectively.

Long Term Deh

In March 2005, the Company entered into an agreetodimance the acquisition or lease of up to 81iiillion in qualifying capital
investments. Loans under this agreement are callated by a first lien on the assets acquired. ddgveement is not a committed facility, w
each advance under the agreement subject to tterlermpproval. In March 2008, the lender agreeddmease the maximum financing under
the agreement to $37.0 million.

In May 2008, the Company entered into an additiagaéement to finance the acquisition or leasgpdbub40.0 million in qualifying
capital investments. Loans under this additionate@gnent are collateralized by a first lien on thseds acquired. This additional agreement is
not a committed facility, with each advance undheragreement subject to the lender’s approval.

These agreements include a cross default prowvgiw@reby an event of default under other debt obitiga, including the revolving
credit facility agreement, is considered an evémtedault under these agreements. As of Septenthe2®8 and December 31, 2007, the
outstanding principal balance was $22.0 million &&8.4 million, respectively, under these agreemedtirrently, advances under these
agreements bear interest rates which are fixeuedime of each advance. The weighted averageestteate on outstanding borrowings was
5.9% and 6.6% for the three months ended SepteBih&008 and 2007, respectively, and 6.1% and 6o8%e nine months ended
September 30, 2008 and 2007, respectively.

The following is a schedule of future principal @nterest payments on long term debt as of SepteB8he2008:

(In thousands)
October 1- December 31, 20C § 2,171
2009 8,041
2010 7,872
2011 3,74
2012 and thereaftt 2,32¢€
Total future payments on long term d 24,15
Less amount representing inter (2,159
Total principal payments on long term d 21,997
Less current maturities of long term d (7,199
Long term debt obligatior $ 14,80

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

9
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6. Commitments and Contingencies

Sponsorships and Other Marketing Commitments

Within the normal course of business, the Compamgre into contractual commitments in order to pstarthe Company’s brand and
products. These commitments include sponsorshigeagents with teams and athletes on the collegiigeofessional levels, official
supplier agreements, athletic event sponsorshigotrer marketing commitments. The following ischedule of the Company’s future
minimum payments under its sponsorship and otheketiag agreements as of September 30, 2008:

(In thousands)

October 1- December 31, 20C $ 3,69¢

2009 22,40¢

2010 19,87:

2011 16,21

2012 and thereaftt 7,71t
Total future minimum sponsorship and other markgtiayment: § 69,90

The amounts listed above are the minimum obligati@guired to be paid under the Company’s spongoestd other marketing
agreements. The amounts listed above do not inedd#ional incentives based on performance achiews while wearing or using the
Company’s products and product supply obligatiomided under some of these agreements.

Other

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

In connection with various contracts and agreemémésCompany has agreed to indemnify countergaati@inst certain third party
claims relating to the infringement of intellectymbperty rights and other items that fall under sope of Financial Accounting Standards
Board (“FASB”) Interpretation No. 4%uarantor’'s Accounting and Disclosure RequiremdotsGuarantees, Including Indirect Guarantees
of Indebtedness of Other8ased on the Company’s historical experiencethaestimated probability of future loss, the Comphas
determined that the fair value of such indemnifarad is not material to its consolidated finangiasition or results of operations.

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

7. Fair Value Measurements

The Company adopted SFAS 157 as of January 1, 2008 financial assets and liabilities. SFAS Ugfines fair value as the price t
would be received to sell an asset or paid to fearssliability in an orderly transaction betweearnket participants at the measurement date
(an exit price). SFAS 157 outlines a valuation fesvork and creates a fair value hierarchy in ordent¢rease the consistency and
comparability of fair value measurements and theged disclosures and prioritizes the inputs usedéasuring fair value as follows:

Level 1: Observable inputs such as quoted pricestive markets;
Level 2: Inputs, other than quoted prices in actharkets, that are observable either directly diréctly; and
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Level 3: Unobservable inputs in which there idditir no market data, which require the reportintitg to develop its own
assumptions.

Financial assets and (liabilities) measured atvalne as of September 30, 2008 are set fortheitiahle below:

(In thousands)

Description Level 1 Level 2 Level 3
Derivative foreign currency forward contracts (deete 10) $ - $ 5l1€ $ -
TOLI held by the Rabbi Trust (see Note - 2,62( -
The Plan obligations (see Note - (2,58¢) -

Fair values of the financial assets and liabilitised above are determined using inputs thatsgheir basis readily observable market
data that are actively quoted and are validatemlitiit external sources, including third-party pricgervices and brokers. The foreign
currency forward contracts represent gains anc#oea derivative contracts, which is the net défifee between the U.S. dollars to be
received or paid at the contracsgttlement date and the U.S. dollar value of theido currency to be sold or purchased at the ntifegward
exchange rate. The fair value of the TOLI held ey Rabbi Trust is based on the cash-surrender wéline policies, which are invested
primarily in mutual funds and a separately mandgetl income fund. These investments are in theesumds and purchased in substanti
the same amounts as the participants’ selectegtiments, which represent the underlying liabiliteparticipants in the Plan. Liabilities
under the Plan are recorded at amounts due taipanis, based on the fair value of participarected investments.

8. Other Income (Expense), Net
The components of other income (expense), net staasof the following:

Three Months Ended Nine Months Ended
September 30, September 30,

(In thousands) 2008 2007 2008 2007
Interest incomt ¢ 84 ¢ 10€ ¢ 35¢ $ 1,35¢
Interest expens (195) (207) (85€) (532
Unrealized foreign currency exchange rate gainssés, (1,697) 1,32¢ (1,517 2,321
Realized foreign currency exchange rate gains&k) (490 71 (882 35C
Unrealized derivative gains (losst 403 (550) 75C (550
Realized derivative gains (losst 14C (75) 11€ (75)
Other 19 - 19 -

Total other income (expense), | $ (1,736 § 67: § (2,012 $ 2,86¢

9. Stock-Based Compensation

In July 2008, the Company hired a new Presidentridps hiring, 138.3 thousand shares of restristedk and 185.8 thousand
performance-based stock options were awarded taihtfer the Company’s 2005 Omnibus Long-Term Ingerfiilan. The shares of
restricted stock vest 50% approximately one yeanfthe grant date, 25% approximately two years filoengrant date, and 12.5%
approximately three and four years from the grate dif the Presiderd’employment is terminated without cause within fwars of the grai
date, any shares of restricted stock that would vasted within twelve months of the terminatiotedaill vest on that date. The
performance-based stock options have a term ofaars from the grant date and vest in four equsahliments subject to the achievement of
four separate annual operating income targets. Wpoachievement of each of the
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first three annual operating income targets, 50%agh tranche will vest and the remaining 50% oheeanche will vest one year later. Wi
the fourth annual operating income target is a@de\t00% of that tranche will vest. If an annuadming income target is not achieved by a
certain date, the portion of the award tied to geformance level will be forfeited.

The exercise price of the stock options and theviue of each share of restricted stock was & 8which was the closing price of the
Company'’s Class A Common Stock on the date of giidm weighted average fair value of each of thrfopmance-based stock options was
$16.16 and was estimated using the Black-Scholgsrepricing model consistent with the weighted ragge assumptions included in the
2007 Form 10-K. As of September 30, 2008, the Camas not recorded stock-based compensation expenthe performance-based
stock options as the Company is unable to preditt @ertainty whether the annual operating incoargets will be reached. The Company
will assess the probability of the achievementaafteannual operating income target at the endalf esporting period. When it becomes
probable that a performance target will be achieaeclimulative adjustment will be recorded astilbée stock-based compensation expense
had been recorded since the grant date.

In February 2008, 357.6 thousand stock optionsl&®d0 thousand shares of restricted stock andatestrstock units were awarded to
certain officers and key employees under the Colyip&005 Omnibus Long-Term Incentive Plan. Thesaraw vest ratably over a five year
period, and the stock options have a term of tams/fom the date of grant. The exercise pricdefstock options and the fair value of each
share of restricted stock and restricted stockwag $43.65, which was the closing price of the gany’s Class A Common Stock on the
date of grant. The fair value of each of thesekstgtions was $21.84 and was estimated using thekBbcholes option-pricing model
consistent with the weighted average assumptiaiaded in the 2007 Form 10-K.

As permitted by SAB 110, the Company used the “8firagd method” to calculate the expected term fimck options granted during the
nine months ended September 30, 2008 since itmmdsave sufficient historical exercise data tovpie a reasonable basis upon which to
estimate expected term due to the limited periotiheé its shares of Class A Common Stock have peebiicly traded.

10. Foreign Currency Risk Management and Derivative

The Company is exposed to gains and losses reg@iltim fluctuations in foreign currency exchangesagorimarily relating to
transactions generated by its international sulis&s in currencies other than their local curresicin August 2007, the Company began t
foreign currency forward contracts in order to reglthe risk associated with foreign currency exgeanate fluctuations on projected
inventory purchases, inter-company transactionsotimelr general working capital requirements foGeadian subsidiary.

As of September 30, 2008, the notional value ofGbenpany’s outstanding foreign currency forwardtcacts used to mitigate the
foreign currency exchange rate fluctuations oi€asadian subsidiary’s projected inventory purchasekinter-company transactions was
approximately $15.9 million with contract maturgtief 1 to 9 months. The foreign currency forwardtcacts are not designated as cash flow
hedges, and accordingly, changes in their fairevale recorded in earnings. As of September 3@B,206 fair value of the Company’s
foreign currency forward contracts was $0.5 millihich is included in prepaid expenses and otheeatiassets on the consolidated balance
sheet. Refer to Note 7 for a discussion of thevaine measurements and refer to Note 8 for a suynaidhe realized and unrealized gains
and losses of the Company'’s foreign currency fodwamtracts.

The Company enters into foreign currency forwandtiarts with a major financial institution with iestment grade credit ratings and is
exposed to credit losses in the event of performance by this financial institution. This diterisk is generally limited to the unrealized g
in the foreign currency forward contracts. Howelee, Company monitors the credit quality of thafinial institution and considers the risk
of counterparty default to be minimal.
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11. Earnings per Share
The following represents a reconciliation from loaessirnings per share to diluted earnings per share:

Three Months Ended Nine Months Ended
September 30, September 30,

(In thousands, except per share amounts) 2008 2007 2008 2007
Numerator
Net income $ 25,66. ¢ 20,03 $ 29,90 $ 35,68.
Denominator
Weighted average common shares outstan 48,64 48,18: 48,52¢ 47,92¢
Effect of dilutive securitie 1,287 1,902 1,37¢ 2,00
Weighted average common shares and dilutive sexsurit

outstanding 49,93 50,08¢ 49,90¢ 49,92¢
Earnings per shar- basic § 0.5¢ § 0.4z § 0.62 § 0.74
Earnings per shar diluted $ 0.51 $ 0.4C $ 0.6C $ 0.71

Effects of potentially dilutive securities are prated only in periods in which they are dilutivéoc options, restricted stock awards,
restricted stock units and warrants representifgrillion and 72.0 thousand shares of common steele outstanding for the three months
ended September 30, 2008 and 2007, respectivalystaok options, restricted stock awards, resttisteck units and warrants representing
1.2 million and 125.3 thousand shares of commocksieere outstanding for the nine months ended &dpae 30, 2008 and 2007,
respectively, but were excluded from the computatibdiluted earnings per share because theirteffeald be anti-dilutive.

12. Related Party Transactions

In 2007, the Company entered into an operatingelagseement with an entity controlled by the Comyfsa@hief Executive Officer to
lease an aircraft for business purposes. Duringitiee months ended September 30, 2008, the Conpady$0.3 million in usage fees to this
entity for the Company’s business use of the dirckib amounts were paid to this entity during ttiee months ended September 30, 2007.
Amounts payable to this related party as of Seperb, 2008 and 2007 were $0.1 million and $0.3onil respectively. The Company
determined the usage fees charged are at or betoketn From time to time, the Company utilizes dliveraft for business use at no charge.
During the nine months ended September 30, 2088Ct&mpany was not charged approximately $0.2 mifiao business use of the aircraft.
The Company was charged for substantially all lssruse of the aircraft during the nine months @iS#ptember 30, 2007.
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13. Segment Data and Related Information

Operating segments are defined as componentseritarprise in which separate financial informai®available and is evaluated
regularly by the chief operating decision makeassessing performance and in deciding how to aéaesources. The Company operates
exclusively in the consumer products industry inclilthe Company develops, markets, and distribotasded performance apparel,
footwear and accessories. Based on the nature diindincial information that is received by theeftoperating decision maker, the Company
operates within one operating and reportable segmertcordance with SFAS No. 13isclosures about Segments of an Enterprise and

Related InformatiorAlthough the Company operates within one reportablgment, it has several product categories fochvtiie net
revenues attributable to each product categorpsfellows:

Three Months Ended Nine Months Ended
September 30, September 30,

(In thousands) 2008 2007 2008 2007
Men's $ 131,95¢ $ 112,95( $ 279,10! $ 242,42¢
Womer's 50,31: 39,46° 105,09 82,66!
Youth 18,81¢ 16,60: 42,28: 34,82
Total appare 201,08 169,02( 426,48( 359,91:
Footweat 13,06¢ 2,15¢ 75,62¢ 34,08¢
Accessorie! 8,89¢ 7,63¢ 22,26¢ 20,01(
Total net sale 223,04¢ 178,81¢ 524,37 414,00°
License revenue 8,90( 8,047 21,59: 17,71¢
Total net revenue $ 231,94 $ 186,86 $ 545,96! $ 431,72

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

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2008 2007 2008 2007
United State: $ 210,54¢ $ 172,20¢ ¢ 500,81 $ 400,63¢
Canade 12,67 8,44¢ 26,83¢ 17,86
Subtotal 223,22: 180,65! 527,65: 418,50¢
Other foreign countrie 8,72: 6,20¢ 18,31: 13,217
Total net revenue $ 231,94 ¢ 186,86 $ 545,96! $ 431,72

During the nine months ended September 30, 2002@0d, substantially all of the Company’s long-thassets were located in the
United States.
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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 EhwQany documents that may be incorporated heyeiafbrence constitute forward-
looking statements. Forward-looking statementdedimexpectations, beliefs, projections, futungland strategies, anticipated events or
trends and similar expressions concerning mattetsare not historical facts, such as statemegtrdeng our future financial condition or
results of operations, our prospects and stratégidsiture growth, the development and introductié new products, and the implementa
of our marketing and branding strategies. In mases, you can identify forward-looking statementsgloms such as “may,” “will,”
“should,” “expects,” “plans,” “anticipates,” “beles,” “intends,” “estimates,” “predicts,” “potenkiaor the negative of these terms or other
comparable terminology.

The forward-looking statements contained in thim@0-Q and any documents that may be incorpotateein by reference reflect our
current views about future events and are subjedsks, uncertainties, assumptions and changeisdamstances that may cause events ¢
actual activities or results to differ significanfrom those expressed in any forward-looking steset. Although we believe that the
expectations reflected in the forward-looking statets are reasonable, we cannot guarantee futargsgvesults, actions, levels of activity,
performance or achievements. Readers are cautiwtad place undue reliance on these forward-lagpkiatements. A number of important
factors could cause actual results to differ matigrirom those indicated by the forward-lookingtseiments, including, but not limited to,
those factors described in our Annual Report omFd0-K filed with the Securities and Exchange Cosgiain (“SEC”) (our “2007 Form 10-
K™ or in this Form 10-Q, if included herein, und&isk Factors” and “Management’s Discussion andulsis of Financial Condition and
Results of Operations” (“MD&A"). These factors inde without limitation:

. our ability to forecast and manage our growth divety;
. our ability to effectively develop and launch nemdaipdated product
. our ability to accurately forecast consumer denfandur products

. changes in general economic or market conditioasdbuld affect consumer spending and the geneadttof our retail
customers

. our ability to obtain the financing required to @rour business, particularly when credit and céapitarkets are unstabl

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

. changes in consumer preferences or the reductidarirand for performance apparel and other prod

. reduced demand for sporting goods and apparel gne

. failure of our suppliers or manufacturers to pragloc deliver our products in a timely or ¢-effective mannet
. our ability to accurately anticipate and responddasonal or quarterly fluctuations in our operptesults;

. our ability to effectively market and maintain asfitve brand image

. the availability, integration and effective opeoatiof management information systems and othentdogy;

. our ability to attract and maintain the serviceswof senior management and key employees

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

Overview

We are a leading developer, marketer and distritoftbranded performance apparel, footwear andsasccies. The brand’s moisture-
wicking synthetic fabrications are engineered imyndifferent designs and styles for wear in neaxigry climate to provide a performance
alternative to traditional natural fiber produd®ir products are sold worldwide and worn by atlsletieall levels, from youth to professional,
on playing fields around the globe, as well as dtaystumers with active lifestyles.

Our net revenues grew to $606.6 million in 200/ fi$115.4 million in 2003. We reported net revenofe$546.0 million for the first
nine months of 2008, which represented a 26.5%&sw from the first nine months of 2007. We beliéna our growth in net revenues has
been driven by a growing interest in performanaapcts and the strength of the Under Armour brarttié marketplace relative to our
competitors, as evidenced by the increases in s&l@sr men’s, women'’s and youth apparel, footwasad accessories. We plan to continue to
increase our net revenues by building upon outicglships with existing customers, expanding owdpict offerings, offering new products,
building our direct to consumer sales channel anldling our brand internationally. Our direct tonsmmer channel includes sales througr
website, catalog and retail outlet and speciattyest New product offerings included the May 2Q@8aduction of performance training
footwear, which we began shipping in the first geof 2008, and will include running footwear @ introduced in the first quarter of 2009.
In addition, we have entered into strategic agregsnith third party licensees and distributoréuither reinforce our brand identity and
increase our net revenues.

Our products are currently offered in approximatiefy000 retail stores worldwide. A large majorifyoorr products are sold in North
America; however we believe that our products apfpeathletes and consumers with active lifest@iesund the globe. Internationally, our
products are offered primarily in the United KingadoFrance and Germany, as well as in Japan thraugind-party licensee, and through our
distributors located in other foreign countries.

General

Net revenues comprise both net sales and licensaues. Net sales comprise our five primary prodatggories, which are men’s,
women’s and youth apparel, footwear and access@iaslicense revenues consist of fees paid toyusub licensees in exchange for the use
of our trademarks on core products of socks, hatgs, eyewear and other accessories, as well dssthibution of our products in Japan.

Cost of goods sold consists primarily of produdtspinbound freight and duty costs, handling ctistrake products floor-ready to
customer specifications, and write downs for ineenbbsolescence. The fabrics in our products adenof petroleum-based synthetic
materials. Therefore our product costs, as welluasnbound freight costs, could be affected byglterm pricing trends of oil. In addition,
cost of goods sold includes overhead costs assedaoith our Special Make-Up Shop located at oneunfdistribution facilities where we
manufacture a limited number of products, and cedtting to our Hong Kong and Guangzhou, Chinacesf which help support
manufacturing, quality assurance and sourcing &sffdto cost of goods sold is associated with liealesenues.

We include a majority of our outbound shipping &aahdling costs as a component of selling, genexdbaministrative expenses. As a
result, our gross profit may not be comparablén&t df other companies that include outbound shippind handling costs in the calculation
of their cost of goods sold. Outbound shipping haddling costs include costs associated with shgpgbods to customers and certain costs
to operate our
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distribution facilities. These costs were $5.0 imilland $4.4 million for the three months endedt&maper 30, 2008 and 2007, respectively,
and $12.5 million and $9.7 million for the nine ntlem ended September 30, 2008 and 2007, respectively

Our selling, general and administrative expensesisbof costs related to marketing, selling, patdonovation and supply chain and
corporate services. Our marketing costs are anrirapiodriver of our growth. Historically, our matkey investments were within the range
10% to 12% of net revenues. For the full year 2088 expect to invest in marketing at the high-ehthe range of 12% to 13% of net
revenues. Marketing costs consist primarily of cargrals, print ads, league, team and player spshias, amortization of footwear
promotional rights, depreciation expense speaifiour in-store fixture program and marketing redgpayroll. Selling costs consist primarily
of payroll and other costs relating to sales thioagr wholesale and direct to consumer sales chgradeng with commissions paid to third
parties. Product innovation and supply chain ciostiside our apparel and footwear product creatiwhdevelopment costs, distribution
facility operating costs, and related payroll. Gugie services primarily consist of corporate fcibperating costs, related payroll and
company-wide administrative and stock-based conmgimmsexpenses.

Other income (expense), net consists of interesinte, interest expense, unrealized and realizex gaid losses on our derivative
financial instruments, and unrealized and realg&ids and losses on adjustments that arise frartuitions in foreign currency exchange
rates relating to transactions generated by oarnational subsidiaries.

Results of Operations

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

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2008 2007 2008 2007
Net revenue: $ 231,941 $ 186,86:. $ 545,96! $ 431,72
Cost of goods sol 113,67¢ 92,34¢ 281,95¢ 217,52¢
Gross profit 118,26 94,51 264,00t 214,19
Selling, general and administrative exper 71,78¢ 60,70¢ 209,95: 156,18t
Income from operatior 46,47¢ 33,80¢ 54,05: 58,01
Other income (expense), r (1,736 674 (2,012 2,86¢
Income before income tax 44,74 34,48: 52,04( 60,87¢
Provision for income taxe 19,08( 14,45: 22,13: 25,19¢
Net income $ 25,66 $ 20,03( $ 29,90¢ $ 35,68:
Three Months Ended Nine Months Ended
September 30, September 30,
(As a percentage of net revenues) 2008 2007 2008 2007
Net revenue: 100.(% 100.(% 100.(% 100.(%
Cost of goods sol 49.C 49.4 51.¢ 50.4
Gross profit 51.C 50.€ 48.4 49.€
Selling, general and administrative exper 31.C 32.5 38.t 36.2
Income from operatior 20.C 18.1 9.¢ 13.4
Other income (expense), r (0.7) 0.4 (0.9 0.7
Income before income tax 19.c 18.t 9.t 14.1
Provision for income taxe 8.2 7.8 4.C 5.8
Net income 11.1% 10.7% 5.5% 8.2%
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Three Months Ended September 30, 2008 Compared tchfee Months Ended September 30, 2007

Net revenuesicreased $45.0 million, or 24.1%, to $231.9 millfor the three months ended September 30, 2008 $186.9 million
for the same period in 2007. This increase wasdgmilynthe result of an increase in our net salesaisd in the product category table below:

Three Months Ended September 30,

2008 2007 $ Change % Change
(In thousands)
Men’'s $ 131,95¢ $ 112,95( $ 19,00¢ 16.£%
Womer's 50,31: 39,46° 10,84« 27.t
Youth 18,81¢ 16,60: 2,21t 13.2
Total appare 201,08 169,02( 32,06¢ 19.C
Footweal 13,06¢ 2,15¢ 10,907 505.¢
Accessorie! 8,89¢ 7,63¢ 1,25¢ 16.t
Total net sale 223,04t 178,81¢ 44,23( 24,7
License revenue 8,90( 8,04 852 10.€
Total net revenue $ 231,94 $ 186,86 $ 45,08 24.1%

Net salesncreased $44.2 million, or 24.7%, to $223.0 millfor the three months ended September 30, 2008 $:1578.8 million
during the same period in 2007 as noted in theetabbve. The increase in net sales primarily reflec

. $10.9 million increase in footwear sales drivemrariily by our performance trainer footwear launchethe second quarter of
2008;

. continued unit volume growth in certain existingapel products, such as training, basketball andmain products

. increased average apparel selling prices drivangrily by a higher percentage of direct to consusaées in the current year
period versus the prior year period; ¢

. product introductions subsequent to September @7 th multiple product categories, most signifibam our training and
compression categorie

License revenuancreased $0.9 million, or 10.6%, to $8.9 milliar the three months ended September 30, 2008 f&énriillion
during the same period in 2007. This increasecenise revenues was a result of increased salas ligensees due to increased distribution
and continued unit volume growth, along with newdarct offerings.

Gross profitincreased $23.8 million to $118.3 million for thede months ended September 30, 2008 from $94liomiior the same
period in 2007. Gross profit as a percentage ofaatnues, or gross margin, increased 40 basisspoib1.0% for the three months ended
September 30, 2008 compared to 50.6% during the gemod in 2007. The increase in gross margingmgage was primarily driven by the
following:

. higher inventory reserves in the prior year perfmémarily related to certain discontinued cleafieotwear styles, along with
improved sales returns and markdown allowancesdrctrrent year period, accounting for an approi@m20 basis point
increase; partially offset t

. significantly higher sales of footwear year oveayehich have lower margins than our apparel prtsjaccounting for an
approximate 80 basis point decre:
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Selling, general and administrative expeniseseased $11.1 million to $71.8 million for thegh months ended September 30, 2008
from $60.7 million for the same period in 2007. &percentage of net revenues, selling, generahdministrative expenses decreased to
31.0% for the three months ended September 30, £266832.5% for the same period in 2007. These gesnvere primarily attributable to
the following:

. Marketing costs increased $3.3 million to $24.8liomil for the three months ended September 30, 2@08 $21.5 million for the
same period in 2007 primarily due to our in-stor@nol marketing campaign, including marketing céstspecific customers,
sponsorship of new teams on the collegiate andepsidnal levels and increased personnel costseThesases were partially
offset by lower media expenditures in 2008. As c@etage of net revenues, marketing costs decréaddii7% for the three
months ended September 30, 2008 from 11.5% fosdhee period in 2007 primarily due to lower medipenditures, partially
offset by the other items noted abo

. Selling costs increased $2.9 million to $13.8 miilfor the three months ended September 30, 2008 $10.9 million for the
same period in 2007. This increase was primarily tducosts incurred for the continued expansioouofdirect to consumer sales
channel. As a percentage of net revenues, seltisty increased slightly to 5.9% for the three merthded September 30, 2008
from 5.8% for the same period in 2007 primarily do€osts incurred for the continued expansionusfdirect to consumer sales
channel, partially offset by lower personnel cast2008.

. Product innovation and supply chain costs incre&&etl million to $16.1 million for the three montasded September 30, 2008
from $14.0 million for the same period in 2007 paitity due to higher distribution facilities operadi costs to support our growth
in net revenues and higher costs for the designuoéxpanding footwear and apparel lines. As agrgagie of net revenues,
product innovation and supply chain costs decrets€d% for the three months ended September@IB ffom 7.5% for the
same period in 2007 primarily due to lower persdgosts in 2008

. Corporate services costs increased $2.8 milligilta1 million for the three months ended Septer88e2008 from $14.3 million
for the same period in 2007. This increase wagbatable primarily to higher company-wide stock-b@agompensation, increased
corporate costs relating to the expansion of otwoek of retail stores, and higher post-implementatonsulting costs and
depreciation expense related to our new warehoasmagement system. These increases were partigdist oy lower corporate
personnel costs in 2008. As a percentage of nehtms, corporate services costs decreased to dra¥efthree months ended
September 30, 2008 from 7.7% for the same peri@D@¥ primarily due to lower corporate personnetggopartially offset by
higher compar-wide stocl-based compensation in 20(

Income from operationgicreased $12.7 million, or 37.5%, to $46.5 million the three months ended September 30, 2008 from
$33.8 million for the same period in 2007. Incomanf operations as a percentage of net revenuesaised to 20.0% for the three months
ended September 30, 2008 from 18.1% for the samedp@ 2007. This increase was a result of a desaen selling, general and
administrative expenses and an increase in grodis as a percentage of net revenues as discusese .a

Other income (expense), rdgcreased $2.4 million to ($1.7) million for theed months ended September 30, 2008 from $0.omilli
for the same period in 2007. This decrease wasapiiyrdue to unrealized and realized foreign cucgeexchange rate losses, partially offset
by unrealized and realized derivative financiatrimnent gains for the three months ended SepteBhe&2008 as compared to unrealized and
realized foreign currency exchange rate gainsjgtigroffset by unrealized and realized derivativencial instrument losses for the same
period in 2007.

Provision for income taxaacreased $4.6 million to $19.1 million for thegkrmonths ended September 30, 2008 from $14.5mitir
the same period in 2007. For the three months eBdptember 30, 2008, our effective tax rate wa8%zZ.ompared to 41.9% for the same
period in 2007. Our annual 2008 effective tax iatexpected to be 42.7% compared to the 2007 amfileztive tax rate of 41.0%. The
increase
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in the 2008 full year effective tax rate is printattributable to an increase in the state inctaxerate in Maryland, where our corporate
headquarters is located.

Net incomencreased $5.7 million to $25.7 million for thed¢brmonths ended September 30, 2008 from $20.®mitir the same
period in 2007, as a result of the factors desdréddzove.

Nine Months Ended September 30, 2008 Compared to M Months Ended September 30, 2007

Net revenueicreased $114.3 million, or 26.5%, to $546.0 miilfor the nine months ended September 30, 2008 $431.7 million
for the same period in 2007. This increase wasehelt of increases in both our net sales anddieeavenues as noted in the product cate
table below:

Nine Months Ended September 30,

2008 2007 $ Change % Change
(In thousands)
Men's $ 279,10¢ $ 242,42¢ $ 36,67¢ 15.1%
Womer's 105,09¢ 82,66 22,43 27.1
Youth 42,28: 34,82: 7,461 21.4
Total appare 426,48( 359,91: 66,56¢ 18.5
Footweat 75,62¢ 34,08¢ 41,54: 121.¢
Accessorie! 22,26¢ 20,01( 2,252 11.2
Total net sale 524,37 414,00° 110,36¢ 26.7
License revenue 21,59: 17,71¢ 3,87¢ 21.¢
Total net revenue $ 545,96 & 431,72 $ 114,24 26.5%

Net salesncreased $110.4 million, or 26.7%, to $524.4 millfor the nine months ended September 30, 2008 $414.0 million
during the same period in 2007 as noted in thetabbve. The increase in net sales primarily reflec

. $41.5 million, or 121.9%, increase in footwear saléven primarily by our performance trainer foeaw launched in the second
quarter of 2008

. continued unit volume growth in certain existingpagel products, such as training, team, golf, bidsieand mountain product

. increased average apparel selling prices drivanarily by a higher percentage of direct to consusages in the current year
period versus the prior year period; ¢

. product introductions subsequent to September @7 th multiple product categories, most signifibaim our training, golf and
basketball categorie

License revenudacreased $3.9 million, or 21.9%, to $21.6 millf@n the nine months ended September 30, 2008 frbrirémillion
during the same period in 2007. This increasecenise revenues was a result of increased salag igensees due to increased distribution
and continued unit volume growth, along with newdarct offerings.

Gross profitincreased $49.8 million to $264.0 million for the@&months ended September 30, 2008 from $2141Bmfbr the same
period in 2007. Gross profit as a percentage ofexginues, or gross margin, decreased 120 basits10i48.4% for the nine months ended
September 30, 2008 compared to 49.6% during the gemod in 2007. The decrease in gross margirep&age was primarily driven by the
following:

. significantly higher sales of footwear year oveayehich have lower margins than our apparel prtsjaccounting for an
approximate 130 basis point decres

. less favorable apparel product mix relative to rnregalong with slightly higher product and inboundistics costs, accounting
for an approximate 45 basis point decrease; pigrtéfiset by
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. higher inventory reserves in the prior year perlatgely related to certain discontinued cleatemii@ar styles, along with
improved sales returns and markdown allowancesarctirrent year period, accounting for an approtn3@ basis point increase;
and

. increased sales through our direct to consumes sal@nnel which produces higher margins, along initreased license revenu
accounting for an approximate 25 basis point irsxe

Selling, general and administrative expeniseseased $53.8 million to $210.0 million for th@e months ended September 30, 2008
from $156.2 million for the same period in 2007.&percentage of net revenues, selling, generaddmdnistrative expenses increased to
38.5% for the nine months ended September 30, #06836.2% for the same period in 2007. These chsmgere primarily attributable to
the following:

. Marketing costs increased $23.7 million to $75.8iam for the nine months ended September 30, Z88& $51.6 million for the
same period in 2007 primarily due to increased etang costs for specific customers, sponsorshipesf teams and athletes on
the collegiate and professional levels, our filmnpand instore brand marketing campaign for the introductibour performanc
training footwear and increased personnel costa parcentage of net revenues, marketing costeased to 13.8% for the nine
months ended September 30, 2008 from 12.0% fosdhee period in 2007 primarily due to the items d@tieove

. Selling costs increased $9.5 million to $39.0 miilfor the nine months ended September 30, 2008 $20.5 million for the san
period in 2007. This increase was primarily duedsts incurred for the continued expansion of dactito consumer sales
channel, along with additional personnel in our dstit and international sales force. As a percentdget revenues, selling ca
increased to 7.1% for the nine months ended Seme&th 2008 from 6.8% for the same period in 2004 t the continued
expansion of our direct to consumer sales chapaelially offset by lower personnel costs in 20

. Product innovation and supply chain costs incre§4€d6 million to $46.3 million for the nine monteaded September 30, 2008
from $35.7 million for the same period in 2007 paiity due to higher distribution facilities operagi costs and additional
personnel to support our growth in net revenuesaaiditional personnel for the design and sourcinguo expanding footwear a
apparel lines. As a percentage of net revenueduptannovation and supply chain costs increaseti3®o for the nine months
ended September 30, 2008 from 8.3% for the samedpier 2007 primarily due to the items noted abc

. Corporate services costs increased $10.0 milligg4&4 million for the nine months ended Septen3®r2008 from $39.4 millio
for the same period in 2007. This increase wagbattble primarily to higher company-wide stock-Bdgompensation, additional
corporate facility personnel and operating costsugport our growth, post-implementation consulttogts and depreciation
expense related to our new warehouse managemeéairsgad increased corporate costs relating toxparesion of our network
of retail stores. As a percentage of net reverc@porate services costs decreased slightly to $0%he nine months ended
September 30, 2008 from 9.1% for the same peri@Ddy.

Income from operationdecreased $3.9 million, or 6.8%, to $54.1 million the nine months ended September 30, 2008 from
$58.0 million for the same period in 2007. Incomani operations as a percentage of net revenuesatett to 9.9% for the nine months
ended September 30, 2008 from 13.4% for the samedp@ 2007. This decrease was a result of areas® in selling, general and
administrative expenses, primarily related to mtinigecosts, and a decrease in gross profit as@eptage of net revenues as discussed above

Other income (expense), rdgcreased $4.9 million to ($2.0) million for the@@imonths ended September 30, 2008 from $2.9 miltic
the same period in 2007. This decrease was priyndui to unrealized and realized foreign currenahange rate losses, partially offset by
unrealized and realized derivative financial instent gains for the nine months ended Septembe&t(®® as compared to unrealized and
realized foreign
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currency exchange rate gains, partially offset imealized and realized derivative financial instammnlosses for the same period in 2007. In
addition, lower interest income was earned durrggrtine months ended September 30, 2008 as comigetteel same period in 2007.

Provision for income taxedecreased $3.1 million to $22.1 million for theemonths ended September 30, 2008 from $25.2 miltio
the same period in 2007. For the nine months eSeéadember 30, 2008, our effective tax rate wasX4Z.6mpared to 41.4% for the same
period in 2007. Our annual 2008 effective tax iatexpected to be 42.7% compared to the 2007 amfileztive tax rate of 41.0%. The
increase in the 2008 full year effective tax ratprimarily attributable to an increase in theestatome tax rate in Maryland, where our
corporate headquarters is located.

Net incomeadecreased $5.8 million to $29.9 million for theanmonths ended September 30, 2008 from $35.7 miiiothe same
period in 2007, as a result of the factors desdrddmove.

Seasonality

Historically, we have recognized a significant pmrtof our income from operations in the last twaders of the year, driven by
increased sales volume of our products duringahesélling season, reflecting our historical sg#nin fall sports, and the seasonality of our
higher priced COLDGEAR line. During 2008, a larger portion of our incomerh operations will be in the last two quarter2008 partially
due to the shift in the timing of planned marketingestments to the first two quarters of 2008. Wiagority of our net revenues were
generated during the last two quarters of 2007620@ 2005. The level of our working capital gettgn@flects the seasonality and growtr
our business. We generally expect inventory, acsopayable and certain accrued expenses to berhiigtiee second and third quarters in
preparation for the fall selling season. Nonethgld® historical high percentage of income frorarafions and net revenues in the second
half of the year may have been in part due to mmificant growth in net revenues.

Financial Position, Capital Resources and Liquidity

Our cash requirements have principally been forkimgy capital and capital expenditures. Working talps primarily funded from cash
flows provided by operating activities and cash aash equivalents on hand. Our working capital irements generally reflect the
seasonality and growth in our business as we repegnsignificant increase in sales leading uéofall selling season. Since 2007, we have
funded a portion of our working capital (primaritwentory) and capital investments from cash argh @juivalents on hand and borrowings
available under our revolving credit and long tetet facilities. Our capital investments have ideld expanding our in-store fixture
program, improvements and expansion of our distiobuand corporate facilities to support our grow#asehold improvements to our new
retail stores, the investment and improvementsdarapany-wide Enterprise Resource Planning (“ERStem and the implementation of
our new warehouse management system.

During 2007, our inventory strategy included ingiag inventory levels to meet the anticipated comstudemand for our products. This
included being in stock in core product offeringich are products that we plan to have availatleséle over the next twelve months and
beyond at full price. In addition, our inventoryagegy included shipping seasonal product at e sf the shipping window in order to
maximize the productivity of our floor sets andraarking any seasonal excess for our retail outbees. In 2008, we have continued to focus
on meeting consumer demand while improving our riwery efficiency over the long term by putting st and procedures in place to
improve our production planning process. Basedesd initiatives, we expect inventory to continuétrease, but at a rate below that of net
revenues as we move through the remainder of 2008.

We believe that our cash and cash equivalents iod, ltash from operations and borrowings availablgstunder our revolving credit
and long term debt facilities will be adequate tetour liquidity needs and capital expendituraiimesments for at least the next
twelve months. We anticipate that our businessneduire
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additional capital to meet our longer term liquydaind future growth needs. Although we believe thathave adequate sources of liquidity,
further weakening of economic conditions could adely affect our business and liquidity (see thiskRFactors” section included in our
2007 Form 10-K). In addition, continued instabilitythe credit and capital markets could adveraéfigct our ability to obtain capital and
funding to grow our business and will affect thetcand terms of such capital and funding.

Cash Flows

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

Nine Months Ended

September 30,
(In thousands) 2008 2007
Net cash (used in) provided
Operating activitie: ¢ 6,55: $(46,900()
Investing activities (33,709 (26,367)
Financing activitie: 26,68 16,79
Effect of exchange rate changes on cash and casvaénts 39 28¢
Net decrease in cash and cash equiva $ (436 $(56,189)

Operating Activities

Operating activities consist primarily of net incemdjusted for certain non-cash items. Non-cashsiteclude depreciation and
amortization, unrealized foreign currency excharage gains and losses, stock-based compensati@nretbincome taxes and changes in
reserves for doubtful accounts, returns, discoantsinventories. In addition, operating cash flimgdude the effect of changes in operating
assets and liabilities, principally inventoriescagnts receivable, income taxes payable and redeiviarepaid expenses and other assets,
accounts payable and accrued expenses.

Cash provided by operating activities increased %58llion to $6.6 million for the nine months emtd8eptember 30, 2008 from cash
used in operating activities of $46.9 million dgrithe same period in 2007. The increase in cashd®o by operating activities was due to
decreased cash outflows from operating assetsatitities of $45.7 million and increased noash items of $13.6 million period over peri
partially offset by a decrease in net income oB$8illion. The decrease in cash outflows relateditanges in operating assets and liabilities
period over period was primarily driven by the éoling:

. a lower investment in inventory of $72.3 milliomjmparily driven by the operational initiatives gotplace to improve our
inventory management; partially offset

. a lower increase in accounts payable of $15.3anilfirimarily due to the lower increase in inventlayels anc
. a lower increase in accrued expenses and othditiesbof $7.5 million in the nine months of 2088 compared to the same pel
in 2007 primarily due to lower accruals for perselncosts in 200¢

Positive adjustments to net income for non-caghstacreased in the nine months ended Septemb@088,as compared to the same
period of the prior year primarily as a result aftter depreciation and amortization expense rejdtirinformation technology initiatives,
branded concept shops and the improvements toistuibdtion facilities; a lower increase in defatri@come tax assets; and unrealized
foreign currency exchange rate losses during 280®mpared to unrealized foreign currency exchaatgegains during 2007.
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Investing Activitie:

Cash used in investing activities, which includapital expenditures and the purchase of trust ovifeethsurance policies, increased
$7.3 million to $33.7 million for the nine monthsded September 30, 2008 from $26.4 million forgame period in 2007. This increase in
cash used in investing activities is primarily daghe additional investments in our branded cohsbpps, in-store fixtures, retail stores and
website, as well as the purchase of trust ownedrgurance policies. This increase is partialfgatfby lower investments in our distribution
facilities period over period.

Capital investments for the full year 2008 are@péted to be approximately $44.0 million, whicklirde investments in our branded
concept shops, and in-store fixtures and upgraaésnaprovements to our information technology isfracture, including additional
investments in our ERP system specific to inventorg financial planning and in our website. In &iddj capital expenditures for the full
year 2008 include improvements to our existingritistion facilities, the build out of new retail et and specialty stores and additio
general corporate improvements to support our drowt

Financing Activities

Cash provided by financing activities increase®$8illion to $26.7 million for the nine months emd8eptember 30, 2008 from $16.8
million for the same period in 2007. This increasses primarily due to additional net proceeds remgifrom our revolving credit and long
term debt facilities, partially offset by lower ess tax benefits from stock-based compensationgeraents.

Revolving Credit Facility Agreeme

In December 2006, we entered into an amended atated financing agreement with a lending insttutiT his financing agreement |
a term of five years and provides for a commitebiving credit line of up to $100.0 million based our eligible domestic inventory and
accounts receivable balances and may be used fingccapital and general corporate purposes. flitescing agreement is collateralized
by substantially all of our domestic assets, othan our trademarks. Up to $10.0 million of thelfgcmay be used to support letters of cre
which if utilized would reduce the availability uadthe revolving credit facility.

The revolving credit facility bears interest basedthe daily balance outstanding at our choicelBQR plus an applicable margin
(varying from 1.0% to 2.0%) or the JP Morgan ChRagrk prime rate plus an applicable margin (varfiogn 0.0% to 0.5%). The applicable
margin is calculated quarterly and varies basedusrpricing leverage ratio as defined in the agre®mmiThe revolving credit facility also
carries a line of credit fee varying from 0.1% t6% of the available but unused borrowings.

As of September 30, 2008, $15.0 million was outditagn under the revolving credit facility and ourt agailability was $85.0 million
based on our eligible domestic inventory and actoreteivable balances. The weighted average siteate on the balances outstanding
under the revolving credit facilities was 3.5% &n8% for the three months ended September 30, 2002007, respectively, and 3.5% and
6.8% for the nine months ended September 30, 2002@07, respectively. As of September 30, 2008@ctdber 31, 2008, the interest rates
on the outstanding balances were 3.5% and 4.9%ecgsgely. In October 2008, we drew down an addaidb10.0 million under our
revolving credit facility. We may consider additadrborrowings to increase our cash position.

This financing agreement contains a number oficdisns that limit our ability, among other things,pledge our accounts receivable,
inventory, trademarks and most of our other assetecurity in other borrowings or transactiony; ¢igidends on stock; redeem or acquire
any of our securities; sell certain assets; makiiceinvestments; guaranty certain obligationthafd parties; undergo a merger or
consolidation; or engage in any activity materialifferent from those presently conducted by us.

If net availability under the financing agreemeaits below certain thresholds as defined in theagrent, we would be required to
maintain a maximum leverage ratio of 1.25 and ammm fixed charge coverage ratio
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of 1.10 to 1.25 as defined in the agreement. Thanting agreement also provides the lenders Wwatability to reduce the available
revolving credit line amount even if we are in cdiapce with all conditions of the agreement, basecdhegative forecasts, trends or other
circumstances that the lenders reasonably deteroine negatively impact us or our business, mpéiperations, financial condition or
assets. Our net availability as of September 3082@as well above the threshold for compliance wWithfinancial covenants, and we were
substantially below the maximum leverage ratio sulostantially above the minimum fixed charge cogenatio as of September 30, 2008.

Long Term Deh

In March 2005, we entered into an agreement tonfiedahe acquisition or lease of up to $17.0 millioualifying capital investments.
Loans under this agreement are collateralized fingtdien on the assets acquired. The agreemenitia committed facility, with each
advance under the agreement subject to the lenagpi®val. In March 2008, the lender agreed toease the maximum financing under the
agreement to $37.0 million.

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

These agreements include a cross default prowvigi@reby an event of default under other debt obitiga, including the revolving
credit facility agreement, will be considered aemvof default under these agreements. At SepteBthe2008 and December 31, 2007, the
outstanding principal balance was $22.0 million &&8.4 million, respectively, under these agreemedtirrently, advances under these
agreements bear interest rates which are fixeedimne of each advance. The weighted averageestteate on outstanding borrowings was
5.9% and 6.6% for the three months ended SepteBih&008 and 2007, respectively, and 6.1% and 6o08%e nine months ended
September 30, 2008 and 2007, respectively.

The following is a schedule of future principal @nterest payments on long term debt as of SepteB8he2008:

(In thousands)
October 1- December 31, 20C ¢ 2,17
2009 8,041
2010 7,872
2011 3,74
2012 and thereafts 2,32¢
Total future payments on long term d 24,15
Less amount representing inter (2,15
Total principal payments on long term d 21,991
Less current maturities of long term d (7,199
Long term debt obligatior $ 14,80:

We monitor the financial health and stability of ¢éenders under the revolving credit and long teeht facilities, however current
significant instability in the credit markets couldgatively impact lenders and their ability tofpem under their facilities.
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Contractual Commitments and Contingencies

Within the normal course of business, we enter @ntatractual commitments in order to promote oandrand products. These
commitments include sponsorship agreements witindesnd athletes on the collegiate and professlewels, official supplier agreements,
athletic event sponsorships and other marketingheiemments. The following is a schedule of our futor@mimum payments under our
sponsorship and other marketing agreements asptéi@ber 30, 2008:

(In thousands)

October 1- December 31, 20C $ 3,69

2009 22,40¢

2010 19,87

2011 16,21:

2012 and thereaftt 7,71%
Total future minimum sponsorship and other markggfiayment: $ 69,90

The amounts listed above are the minimum obligati@quired to be paid under our sponsorship aret otlarketing agreements. The
amounts listed above do not include additionalitizes based on performance achievements whileimgear using our products and prod
supply obligations provided under some of these@gents. The other contractual commitments andngenicies included in our 2007 Fo
10-K have not materially changed.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

Our consolidated financial statements have begpaped in accordance with accounting principles galyeaccepted in the United
States of America. To prepare these financial statgs, we must make estimates and assumptionaffaat the reported amounts of assets
and liabilities. These estimates also affect opored revenues and expenses. Judgments must leeatnawtt the disclosure of contingent
liabilities as well. Actual results could be sigoéntly different from these estimates.

Our significant accounting policies are describetlote 2 of the audited consolidated financialestants included in our 2007 Form
10-K. The SEC's Financial Reporting Release (“FRR®) 60,Cautionary Advice Regarding Disclosure About Catiéccounting Policies
(“FRR 60"), suggests companies provide additionstldsure on those accounting policies considerest ritical. FRR 60 considers an
accounting policy to be critical if it is importattt our financial condition and results of operati@nd requires significant judgment and
estimates on the part of management in its apmita©ur estimates are often based on complex jeddsn probabilities and assumptions
management believes to be reasonable, but thatleeently uncertain and unpredictable. It is gleesible that other professionals, applying
reasonable judgment to the same facts and circacesacould develop and support a range of aligmastimated amounts. For a complete
discussion of our critical accounting policies, #ee “Critical Accounting Policies” section of thdD&A in our 2007 Form 10-K. There have
been no significant changes to our critical accimgnpolicies during the first nine months of 2008.
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Recently Adopted Accounting Standards

In December 2007, the SEC issued Staff AccountiniieBn (“SAB”) No. 110,Share-Based PaymefiSAB 110"). SAB 110 amends
SAB No. 107 Share-Based Paymenand allows for the continued use, under certsoumstances, of the “simplified method” in develap
an estimate of the expected term on stock optioosumted for under the Statement of Financial Aatiog Standards (“SFAS”) No. 123R,
Share-Based Payment (revised 2008AB 110 is effective for stock options grantettabDecember 31, 2007. We continued to use the
“simplified method” in developing an estimate oé thxpected term on stock options granted in tisé fiine months of 2008. We do not have
sufficient historical exercise data to provide as@nable basis upon which to estimate expecteddaento the limited period of time our
shares of Class A Common Stock have been pubtatiet.

In February 2007, the Financial Accounting Stand@dard (“FASB”) issued SFAS No. 15Bhe Fair Value Option for Financial
Assets and Financial Liabilitie— Including an amendment of FASB Statement No(“EFAS 159”). SFAS 159 permits entities to choase t
measure many financial instruments and certainr @asgets and liabilities at fair value on an insient-by-instrument basis. We adopted
SFAS 159 in the first quarter of 2008 and did raiase to apply fair value accounting to any sudeissor liabilities.

In September 2006, the FASB issued SFAS No. E&if,Value MeasurementsSFAS 157”), which defines fair value, establistaes
framework for measuring fair value in accordancthwienerally accepted accounting principles ancedp disclosures about fair value
measurements. SFAS 157 was effective for fiscalsylbaginning after November 15, 2007, however th8B has delayed the effective date
of SFAS 157 to fiscal years beginning after Noverritie 2008 for nonfinancial assets and nonfinari@aillities, except those items
recognized or disclosed at fair value on an anauaiore frequent basis. The adoption of SFAS 15Tifi@ncial assets and liabilities in the
first quarter of 2008 did not have a material imtpatour consolidated financial statements. We aldoelieve that the adoption of SFAS 157
for nonfinancial assets and nonfinancial liabistigill have a material impact on our consolidatedricial statements. Refer to Note 7 of the
consolidated financial statements for further infation on fair value measurement.

Recently Issued Accounting Standards

In June 2008, the FASB issued FASB Staff Positi&i$P”) Emerging Issues Task Force (“EITF") No. 03-@etermining Whether
Instruments Granted in She-Based Payment Transactions are Participating Séesi(“FSP EITF 03-6-1"). FSP EITF 03-6-1 requires that
unvested stock-based compensation awards thaticama-forfeitable rights to dividends or divideaduivalents (whether paid or unpaid)
should be classified as participating securitiess stould be included in the computation of earnjpgisshare pursuant to the two-class
method as described by SFAS No. 128rnings per ShareThe provisions of FSP EITF 03-6-1 are requiredifizal years beginning after
December 15, 2008. We do not believe the adoptiéts® EITF 03-6-1 will have a material impact om oamputation of earnings per share.

In June 2008, the FASB issued EITF Issue No. @@ebermining Whether an Instrument (or an Embeddeatire) is Indexed to an
Entity's Own StocK“EITF 07-5"). EITF 07-5 addresses the determinaid whether provisions that introduce adjustmeatdres (including
contingent adjustment features) would preventimmga derivative contract or an embedded derivaiiva company’s own stock as indexed
solely to the company’s stock. EITF 07-5 is effeetfor fiscal years beginning after December 198&We are currently evaluating the
impact of adopting EITF 07-5 on our consolidatethficial statements.

In March 2008, the FASB issued SFAS No. 1Bisclosures about Derivative Instruments and Heddhativities(“SFAS 161"). SFAS
161 is intended to improve financial reporting abderivative instruments and hedging activitieséguiring enhanced disclosures to enable
investors to better understand their effects oardity’s financial position, financial performance, andtcélows. The provisions of SFAS 1
are effective for the fiscal years and interim pdsi beginning after November 15, 2008. We do nii¢vrethe adoption of SFAS 161 will
have a material impact on our consolidated findrst&tement disclosures.
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In December 2007, the FASB issued SFAS No. 1&iRjness Combinations (revised 200BFAS 141R”). SFAS 141R replaces
SFAS 141 and requires the acquirer of a businesectignize and measure the identifiable assetdradgthe liabilities assumed, and any
non-controlling interest in the acquiree at failuea SFAS 141R also requires transaction costtegtta the business combination to be
expensed as incurred. SFAS 141R is effective fesimmss combinations for which the acquisition dsten or after fiscal years beginning
after December 15, 2008. We do not believe the @mlopf SFAS 141R will have a material impact om oonsolidated financial statements.

In December 2007, the FASB issued SFAS No. Nacontrolling Interests in Consolidated Financg&htements-an amendment of
ARB No. 5)(“SFAS 160"). SFAS 160 establishes accounting amrting standards for the noncontrolling interest subsidiary and for the
deconsolidation of a subsidiary. SFAS 160 is effector fiscal years beginning after December H& We do not believe the adoption of
SFAS 160 will have a material impact on our corgaikd financial statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

Foreign Currency Exchange and Foreign Currency Rislnagement and Derivativi

We currently generate a small amount of our codatdid net revenues in Canada and Europe. Theirepodrrency for our
consolidated financial statements is the U.S. dolla date, net revenues generated outside of thited)States have not been significant.
However, as our net revenues generated outsidedfnited States increase, our results of opetionld be adversely impacted by char
in foreign currency exchange rates. For examplegifecognize international sales in local foreigmrencies (as we currently do in Canada
and Europe) and if the U.S. dollar strengthensputld have a negative impact on our internatioesliits upon translation of those results into
the U.S. dollar upon consolidation of our finangtdtements. Adjustments that arise from foreigmericy exchange rate changes on
transactions denominated in a currency other thanocal currency are included in other income émsg), net on the consolidated statem
of income.

In August 2007, we began using foreign currencwéod contracts to minimize some of the impact o&iign currency exchange rate
fluctuations on future cash flows. We currently fm®ign currency forward contracts to reduce thk from exchange rate fluctuations on
projected inventory purchases, inter-company tretiteas and other working capital requirements for Ganadian subsidiary. Management is
currently evaluating similar hedging strategiesdar European subsidiary. We do not enter intovagisie financial instruments for
speculative or trading purposes. Based on thedgoreirrency forward contracts outstanding as ot&aper 30, 2008, we receive US Dollars
in exchange for Canadian Dollars at a weightedamecontractual foreign currency exchange rateG# CAD per $1.00. As of
September 30, 2008, the notional value of our antihg forward contracts was approximately $15 Maniwith maturities of 1 to 9 months.
The foreign currency forward contracts are notglesied as cash flow hedges, and accordingly, clsangbeir fair value are recorded in
other income (expense), net on the consolidatedmnstats of income. As of September 30, 2008, tinevédue of our foreign currency forwe
contracts was $0.5 million which is included inpaiel expenses and other current assets on theliated balance sheet.
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Other income (expense), net included the followdangpunts related to changes in foreign currency axgé rates and derivative foreign
currency forward contracts:

Three Months Ended Nine Months Ended
September 30, September 30,
(In thousands) 2008 2007 2008 2007
Unrealized foreign currency exchange rate gairssés $(1,697) $1,32¢ $(1,517) $2,321
Realized foreign currency exchange rate gains&k) (490 71 (882 35C
Unrealized derivative gains (losst 403 (550 75C (550
Realized derivative gains (losst 14C (75) 11€ (75)

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

ITEM 4. CONTROLS AND PROCEDURES

Our management has evaluated, under the superasmbmith the participation of our Chief Execut®éicer and Chief Financial
Officer, the effectiveness of our disclosure colstand procedures as of the end of the period eoveay this report pursuant to Rule 1Ba(b)
under the Securities Exchange Act of 1934 (the Haxge Act”). Based on that evaluation, our Chieddtsive Officer and Chief Financial
Officer have concluded that our disclosure contand procedures are effective in ensuring thatrimédion required to be disclosed in our
Exchange Act reports is (1) recorded, processednsarized and reported in a timely manner and (2)mulated and communicated to our

management, including our Chief Executive Officed £hief Financial Officer, as appropriate to alltmnvely decisions regarding required
disclosure.

In April 2008, we implemented a new warehouse marmant system to replace our legacy warehouse marggeystem. This change
materially affected or was reasonably likely to enetlly affect our internal control over financi@porting during the second fiscal quarter.
During the most recent fiscal quarter, we continteethake appropriate changes to internal contradspgocedures as the implementation
progressed, but none were material to the intexmatrol over financial reporting. Therefore, thbes been no change in our internal control

over financial reporting during the most recentdisquarter that has materially affected, or teaeasonably likely to materially affect our
internal control over financial reporting.
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PART Il. OTHER INFORMATION

ITEM 1A. RISK FACTORS

The Risk Factors included in our Annual Report omfr 10-K filed with the Securities and Exchange @ussion for the year ended
December 31, 2007 have not materially changed.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

From July 28, 2008 through September 12, 2008 seeid 19.5 thousand shares of Class A Common Spmekthe exercise of
previously granted stock options to employeesweighted average exercise price of $3.90 per sfaran aggregate amount of
consideration of approximately $76.1 thousand.

The issuances of securities described above wede maeliance upon Section 4(2) under the Seesriict in that any issuance did not
involve a public offering or under Rule 701 promatled under the Securities Act, in that they weferetl and sold either pursuant to written
compensatory plans or pursuant to a written contedating to compensation, as provided by Rule. 701

ITEM 6. EXHIBITS

Exhibit No.
31.01 Section 302 Chief Executive Officer Certificati
31.02 Section 302 Chief Financial Officer Certificati
32.01 Section 906 Chief Executive Officer Certificati
32.02 Section 906 Chief Financial Officer Certificati
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SIGNATURES

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

UNDER ARMOUR, INC.

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

Dated: November 5, 2008
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EXHIBIT 31.01

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

I, Kevin A. Plank, certify that:
1. I have reviewed this quarterly report on ForraQ0f Under Armour, Inc.;

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

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

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

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

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

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

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

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

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

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

Date: November 5, 2008

/s/  KEvVIN A. P LANK
Kevin A. Plank
Chairman of the Board of Directors and Chief Exaafficer




EXHIBIT 31.02

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

I, Brad Dickerson, certify that:
1. I have reviewed this quarterly report on ForraQ0f Under Armour, Inc.;

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

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

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

a) designed such disclosure controls and procedoresiused such disclosure controls and 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 durihg tperiod in which this report is being prepared;

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

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

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

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

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

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

Date: November 5, 2008

/s| BRAD D ICKERSON
Brad Dickersor
Chief Financial Officel




EXHIBIT 32.01

Certification of Chief Executive Officer

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

(i) the quarterly report on Form 10-Q of the Comp#or the period ended September 30, 2008 (the 8R8ully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

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

Dated: November 5, 2008 s/ KEVIN A. PLANK
Kevin A. Plank
Chairman of the Board of Directors and Chief ExamiOfficer

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



EXHIBIT 32.02

Certification of Chief Financial Officer

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

(i) the quarterly report on Form 10-Q of the Comp#or the period ended September 30, 2008 (the 8R8ully complies with the
requirements of Section 13(a) or Section 15(dpmdicable, of the Securities Exchange Act of 1@&amended; and

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

Dated: November 5, 2008 /s/  BRAD D ICKERSON
Brad Dickersor
Chief Financial Officel

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



