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INTRODUCTION 

Meta Platforms, Inc. (“Meta”) is an American success story.  Over nearly two decades of 

innovation and investment, its flagship services (Facebook, Instagram, Messenger, WhatsApp) have 

enabled billions of people around the world to communicate, share, and be entertained.  But 

business success is fragile.  Meta faces not only fierce competition in all of its business but also the 

reality that Apple and Google, companies many times Meta’s size, control the platforms that Meta 

relies on to conduct its business. 

To confront these challenges – and because it has never been content to rest on past success 

– Meta is investing billions to pioneer development of a new computing platform.  Built on internet-

enabled devices, virtual reality (“VR”) and augmented reality (“AR”) – and the metaverse 

experiences that these technologies enable – will offer people the ability to socialize, work, and 

enjoy other activities in a brand new way.  Other large and successful technology companies like 

ByteDance, HTC, Sony –  – are following Meta’s lead into VR, AR, and the 

metaverse.  The competition in this space is already intense and is only growing.  Many observers 

have commented on the audacity of Meta’s strategy, and some have questioned its prospects.  But 

Meta’s vision is a more open ecosystem, free of the dominance of Apple and Google, and it has 

made a major bet that it will succeed. 

To realize that vision, Meta needs more than just a VR platform strategy.  It needs a wide 

range of attractive applications (“apps”) that enable consumers to do things on these platforms.  

Although Meta has attempted to develop some VR apps, it is fundamentally a VR platform 

developer and not a VR app developer.  It has instead encouraged, funded, and (in a few cases) 

acquired third-party app developers – all to help create a menu of appealing options that will attract 

consumers to these novel platforms.  In short, Meta’s announced and executed strategy is to expand 

the VR “ecosystem.”  This expansion is critically important because VR is currently a niche 

product, limited for the most part to a modest audience of “gamers.” 

This case involves the acquisition of Within Unlimited, Inc. (“Within”), a small startup that 

developed and offers a VR fitness app called “Supernatural.”  Meta seeks to acquire Within and its 

expert VR developers and engineers focused on fitness as part of Meta’s efforts to expand the 
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audience for VR beyond “gamers” while scaling Supernatural.  Owning a fitness app will help Meta 

make both VR hardware and software better suited to this new fitness use case.  That will be good 

for Meta, developers, and consumers. 

The Federal Trade Commission (“FTC”) no longer claims the acquisition may lessen 

horizontal competition between Supernatural and Meta’s Beat Saber.  Rather, it concedes this is a 

vertical acquisition – Meta is acquiring a company that makes software to complement its Quest 

hardware.  The pro-competitive benefits of such transactions are well-recognized; there has not 

been a single successful antitrust challenge to a vertical acquisition litigated in 50 years.  The FTC 

therefore attempts to block this acquisition because it eliminates “actual” or “perceived” potential 

competition.  But its theories find no support in existing law; the FTC is seeking to make new law, 

asking this Court to do what Congress and the courts have not done. 

The reason this case cannot succeed is clear:  it does not satisfy the authoritative standards 

that the Supreme Court set down in United States v. Marine Bancorporation, Inc., 418 U.S. 602 

(1974), which swept aside a patchwork of prior “potential competition” cases.  Marine 

Bancorporation holds that no potential competition theory applies unless the relevant market is 

“oligopolistic” and protected by steep entry barriers, where a small number of entrenched firms can 

and do coordinate pricing and behavior to protect high profits.  The Supreme Court pointedly 

refused to endorse the actual potential competition theory and expressed skepticism that any such 

claim could ever work – certainly not without “proof” that the acquirer would actually enter itself 

but for the transaction.  And, as to perceived potential competition, the Court held that the theory 

requires that a perceived entrant on the edge of the market actually and uniquely restrained 

oligopolistic, coordinated behavior.  The FTC alleges (let alone proves) nothing of the sort. 

The parties disagree fundamentally on the law:  the FTC ignores the substance of Marine 

Bancorporation, pretending that it need not satisfy the Supreme Court’s rigorous and precise test.  

It urges this Court to block the acquisition because, in the agency’s view, it would be better if Meta 

“built” rather than “bought.”  Such regulatory central planning has no legal support and does not 

come close to satisfying Marine Bancorporation.  And the FTC’s evidence fails to meet even the 

toothless standard that it puts forth.   
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The FTC is not likely to succeed on the merits.  The FTC’s “VR dedicated fitness app” 

market – which the FTC increased from five to nine firms since it commenced this case – is a 

litigation fiction.  Every relevant competitor who will testify – including representatives of three of 

the FTC’s claimed in-market apps and one that is poised to enter – will state that there are many 

other VR and non-VR fitness alternatives available to consumers beyond the nine cherry-picked 

apps that comprise the FTC’s gerrymandered market.  And even the FTC’s invented market is 

neither oligopolistic nor even “concentrated” in any meaningful respect.  It is robustly competitive 

with many competitors jockeying for consumers’ attention and more entering all the time.   

As to actual potential competition, Meta had and has no intention of entering the alleged 

market by building its own VR fitness app or modifying an existing app – and the FTC has no 

evidence to the contrary.  Instead, substantial evidence will show that the senior executives who 

would have been required to approve any such plan – and its funding – were never even presented 

with a proposal and would not have approved it in any event.  The FTC’s reliance on scraps of 

emails reflecting employee brainstorming is not even close to proof of what Meta would or will 

actually do, particularly given its financial challenges and priorities.  

As to perceived potential competition, the relevant competitors (most notably Within) will 

uniformly testify that they do not perceive Meta as a likely entrant and certainly not a uniquely 

likely or well-positioned entrant.  They did not make decisions based on concern over Meta as an 

entrant, much less halt anticompetitive coordinated conduct for that reason.  The competitors 

instead view many other fitness and technology firms as potential entrants.  There is no credible 

evidence that fear of Meta, and Meta alone, had any actual effect on competition. 

The balance of the equities does not support an injunction.  If the FTC gets its injunction, 

.  Meta will fall behind larger rivals 

like .  But as part of Meta, Supernatural 

can reach additional consumers and jumpstart innovations that will make VR a more effective 

alternative in the crowded fitness space – broadening VR’s reach to new audiences and use cases.  

Moreover, if the FTC succeeds in killing this deal based on nothing more than the assertion that 

Meta could build rather than buy, it will deal a cruel blow to investment in the VR ecosystem, 
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where the possibility of being acquired is a key incentive.  The FTC offers nothing to 

counterbalance, other than a self-serving claim that it is protecting the public interest.  No public 

interest is served by blocking this pro-competitive acquisition. 

BACKGROUND 

 Meta is investing billions of dollars in – and making a substantial bet on – VR.  Its aim is 

audacious:  to build the next “general computing” platform, competitive with today’s dominant PC 

and smartphone incumbents, e.g., Apple and Google.  See Ex. 1 (Zuckerberg 11:1-12:16, 197:10-

198:4, 200:4-201:5); Ex. 2 (Bosworth 113:15-115:1); Ex. 3 (PX0224-002).  Meta manufactures a 

popular VR headset – the Quest 2 – and it recently released an innovative new headset, the Quest 

Pro.  See Ex. 4 (Carlton Rep. ¶ 37); Ex. 5 (Zyda Rep. ¶ 84 & Fig. 1).   

But vigorous competition among many powerful competitors will determine winners and 

losers in this new arena.  See Ex. 4 (Carlton Rep. ¶¶ 36-39).  VR is nascent – the FTC admits that 

the “VR industry is currently characterized by a high degree of innovation and growth,” Am. 

Compl. ¶ 25 – as Meta’s Quest 2 sales are only a fraction of PC, smartphone, and gaming console 

sales.  See Ex. 4 (Carlton Rep. ¶¶ 34-35 & Tbl. 1); Ex. 5 (Zyda Rep. ¶¶ 83-84 & Fig. 1).  And VR 

competition is dynamic, featuring significant actual and expected entry from some of the most 

successful technology companies in the world.  See Ex. 4 (Carlton Rep. ¶¶ 36-37); 

 

.   

So far, VR is also niche, appealing mostly to a small audience of gaming enthusiasts.  See 

Ex. 1 (Zuckerberg 200:4-201:5); Ex. 3 (PX0224-002).  To grow VR, Meta and its rivals need a rich 

ecosystem of apps that will attract a broad range of users, who will attract more app developers, 

who will in turn attract even more users.  See Ex. 1 (Zuckerberg 92:20-93:18); Ex. 9 (Verdu 9:1-

10:23); Ex. 4 (Carlton Rep. ¶¶ 144, 169, 180); see also Am. Compl. ¶ 6.  Meta therefore offers 

developers support, including a platform for distribution plus technological and financial assistance 

– even for third-party apps that compete against Meta apps.  See Ex. 2 (Bosworth 204:21-205:8); 

Ex. 10 (Rabkin 47:7-19); Ex. 11 (Rubin 30(b)(6) 64:6-68:10); Ex. 4 (Carlton Rep. ¶¶ 141-144, 183-

185).  Meta’s goal is a library with, ultimately, many thousands of apps to rival app stores on 
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smartphones and PCs – not only games but also apps for social, productivity, and many more use 

cases.  See Ex. 1 (Zuckerberg 51:21-53:20); Ex. 11 (Rubin 30(b)(6) 23:19-26:11, 38:5-20).   

Fitness is one such use case that can expand VR’s audience beyond gamers (who tend to be 

younger males) to a broader population (including older and female users).  See Ex. 9 (Verdu 61:13-

62:13); Ex. 4 (Carlton Rep. ¶ 66).  In just three years, developers have built more than 100 apps for 

the Quest platform that Meta classifies as “fitness” apps – see Ex. 12 (Paynter 30(b)(6) 56:22-23); 

Ex. 13 (PX0451) – and developers expect additional significant new entry soon.  See Ex. 14 (Garcia 

Decl. ¶¶ 9-11, 17-19); Ex. 15 (Janszen Decl. ¶¶ 10, 19-25, 37).   

However, the fitness use case in VR remains unproven.  See Ex. 16 (Vickey Rep. ¶¶ 29-31).  

Fitness, and “connected fitness” in particular, is a crowded field, with scores of products, services, 

and applications available to consumers on- and off-VR, ranging from Apple Fitness+ –  

 – to the 

augmented reality Peloton Guide, video streaming on YouTube, and more.  See Ex. 4 (Carlton Rep. 

¶¶ 69-80 & App’x Tbl. 12); Ex. 16 (Vickey Rep. § IV(A)(3) & App’x C);  

 

. 

 Meta determined that it would be a good idea to support VR fitness.  See Ex. 1 (Zuckerberg 

153:7-154:2).  It discussed but dismissed the idea of building an app from the ground up – Meta has 

little experience building VR apps from scratch, and it possesses zero fitness expertise, experience, 

or branding, among other resources.  See Ex. 10 (Rabkin 194:4-196:22); Ex. 20 (Rubin 166:11-

171:8); see also Ex. 21 (Meta’s Supp. Resp. to FTC Interrog. No. 5).  Instead, Meta’s success with 

VR apps has largely been improving and scaling startups.  See Ex. 20 (Rubin 173:5-175:21); Ex. 4 

(Carlton Rep. ¶¶ 192-193); see also Ex. 11 (Rubin 30(b)(6) 53:12-55:13).  

So Meta decided to support third-party developers bringing VR fitness apps to the public, 

including Within, Odders Labs (which develops one of the in-market apps), and more.  See Ex. 22 

(Meta’s Supp. Resp. to FTC Interrog. No. 3); Ex. 23 (META-E-LIT-DATA-0000029); see also 

Ex. 24 (Brown 30(b)(6) 11:12-14, 14:13-16, 16:23-17:1); Ex. 11 (Rubin 30(b)(6) 38:5-20, 64:6-17); 

Ex. 4 (Carlton Rep. ¶¶ 141-144).  Meta saw Within’s Supernatural – a VR fitness app  
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 a high-quality user experience built on promising technologies, see  

; Ex. 11 (Rubin 30(b)(6) 27:25-28:20, 35:9-19) – as a way to 

showcase fitness as a VR use case, attract a new and broader group of users to VR, and spur new 

entry among developers.  See also Ex. 14 (Garcia Decl. ¶¶ 25-26); Ex. 15 (Janszen Decl. ¶¶ 29-31).   

Meta is acquiring Within to grow the VR ecosystem.  If the acquisition closes, Meta will 

improve and scale Supernatural; and Meta will use the Within studio as a laboratory for improving 

the Quest platform for all fitness apps by developing technologies it will share freely with 

competitive fitness app developers – just as Meta uses its gaming studios to innovate technologies 

that it shares with app developers that compete against Meta’s own games.  See Ex. 11 (Rubin 

30(b)(6) 8:14-12:5, 53:12-55:13); see also Ex. 10 (Rabkin 171:8-172:5).   

But if the Court blocks the acquisition,  

 

 

  Meta will not build its own VR fitness app for many reasons, including the relatively 

low priority for this use case.  See Ex. 2 (Bosworth 211:1-216:4); Ex. 11 (Rubin 30(b)(6) 31:13-

33:1); see also Ex. 1 (Zuckerberg 147:10-152:11).  Investment in VR fitness generally will take a 

significant blow.  See Ex. 4 (Carlton Rep. ¶¶ 40-41, 189); see also Ex. 14 (Garcia Decl. ¶¶ 25-26); 

Ex. 15 (Janszen Decl. ¶¶ 29, 31).  And consumers will be worse off for it. 

ARGUMENT 

I. The FTC Cannot Establish a Likelihood of Success on the Merits  

Section 13(b) of the Federal Trade Commission Act requires the FTC to show a “likelihood 

of ultimate success.”  FTC v. Affordable Media, 179 F.3d 1228, 1233 (9th Cir. 1999).  Consistent 

with traditional equitable standards, that entails establishing “probable success.”  FTC v. World 

Wide Factors, Ltd., 882 F.2d 344, 347 (9th Cir. 1989).  The FTC does not, as it asserts (at 11), carry 

its burden merely by raising “questions.”  See FTC v. Warner Commc’ns Inc., 742 F.2d 1156, 1159-

60 (9th Cir. 1984) (per curiam).  Rather, courts are “charged with exercising their ‘independent 

judgment’ and evaluating the FTC’s case and evidence on the merits.”  FTC v. Meta Platforms Inc., 

2022 WL 16637996, at *5 (N.D. Cal. Nov. 2, 2022) (citation omitted); see also FTC v. Lab. Corp. 
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of Am., 2011 WL 3100372, at *15 (C.D. Cal. Mar. 11, 2011) (“serious question” standard does not 

eliminate “FTC’s need to demonstrate a likelihood of success on the merits”).   

Under the prevailing substantive standard set by Marine Bancorporation, the FTC has lost 

each of the three potential competition cases that it has brought under Section 13(b) in the last 50 

years.  See FTC v. Tenneco, Inc., 433 F. Supp. 105 (D.D.C. 1977) (denying Section 13(b) injunction); 

FTC v. Atl. Richfield Co., 549 F.2d 289 (4th Cir. 1977) (same); FTC v. Steris Corp., 133 F. Supp. 

3d 962 (N.D. Ohio 2015) (same).  The FTC does not attempt to satisfy Marine Bancorporation here 

– it just ignores it.  This claim fails – like all those before it – for at least three reasons.  First, the 

FTC’s made-for-litigation “VR dedicated fitness” market is impermissibly narrow.  Supernatural 

competes in a space that is robustly dynamic and competitive, not limited to the few VR apps the 

FTC arbitrarily selected.  (Part A)  Second, the FTC cannot prove a single element of its potential 

competition theories:  there is no evidence that (1) the market is afflicted by oligopoly structure or 

behavior; (2) Meta would actually enter on its own; or (3) market participants perceive Meta as the 

only potential entrant such that it actually deterred coordinated anticompetitive conduct.  (Part B)  

Third, the FTC has not shown (and cannot show) that the acquisition is likely to result in harm to 

competition and consumers, as Section 7 requires.  (Part C) 

A. No Evidence Supports the Nine-App “VR Dedicated Fitness” Market 

1.  The FTC’s claim fails because it cannot establish a relevant antitrust market.  See 

United States v. Marine Bancorporation, Inc., 418 U.S. 602, 619 (1974).  Specifically, the FTC’s 

market definition – limited to just nine selected “VR dedicated fitness apps” – impermissibly omits 

scores of “[e]conomic substitutes,” i.e., products that “have a ‘reasonable interchangeability of use’ 

or sufficient ‘cross-elasticity of demand’ with the relevant product.”  Hicks v. PGA Tour, Inc., 897 

F.3d 1109, 1120 (9th Cir. 2018) (citation omitted).  Products are reasonably interchangeable in the 

antitrust context where consumers can use them “for the same purposes, because the ability of 

consumers to switch to a substitute restrains a firm’s ability to raise prices above the competitive 

level.”  Madison 92nd St. Assocs., LLC v. Courtyard Mgmt. Corp., 624 F. App’x 23, 28 (2d Cir. 

2015).  The FTC’s market does not include, as it must, “the group or groups of sellers or producers 

who have actual or potential ability to deprive each other of significant levels of business.”  Hicks, 
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897 F.3d at 1120-21; see also Epic Games, Inc. v. Apple Inc., 559 F. Supp. 3d 898, 1015 (N.D. Cal. 

2021) (plaintiff ’s market definition “cannot ignore economic reality”).  No witness other than the 

FTC’s economist – who has no expertise in this area – has provided evidence to support the FTC’s 

market.  Not one.  Every witness with actual knowledge of this arena has refuted the FTC’s artifice.  

Scores of products, services, and apps are available to consumers who want to exercise.  See 

Ex. 16 (Vickey Rep. § IV(A)(3) & App’x C); Ex. 27 .  That 

includes 150 apps on the Quest platform that Meta classifies as “fitness,” see Ex. 12 (Paynter 

30(b)(6) 56:22-23); fitness apps on gaming consoles and other VR platforms, see Ex. 4 (Carlton 

Rep. ¶¶ 104-112); and scores of off-VR “connected fitness” products and services, e.g., Apple 

Fitness+, the Peloton Guide, and more, see Ex. 16 (Vickey Rep. § IV(A)(3) & App’x C).  Meta’s 

ordinary course documents – including each the FTC cites (at 5 & n.1) – explain that many VR apps 

the FTC omits  (Ex. 28 (PX0102-049)),  

 (Ex. 29 (PX0452-003)), and  

 (Ex. 30 (PX0557-008)).  See also Ex. 4 (Carlton Rep. ¶¶ 104-112 & App’x Tbl. 13).  

Witnesses from the so-called “VR dedicated fitness app” market confirm that omitted VR 

apps and off-VR fitness products are competitors.   

see  

.  See Ex. 31 

(PX0672 at 046)  

; Ex. 32 (PX0664) ; Ex. 33 (PX0667 at 033) 

 

; Ex. 34 (WITH000258643 at 650-51) .  

The developer of Les Mills Body Combat identifies the following competitors:  “at-home smart 

fitness equipment or apps (e.g., Peloton, Mirror, Tonal, Apple Fitness+, Zwift, ClassPass); fitness 

solutions offered on gaming consoles . . . ; and fitness options offered on competing and emerging 

VR systems,” Ex. 14 (Garcia Decl. ¶ 17) – all of which the FTC omits.  And the founder of 

VirZoom, another “VR dedicated fitness app,” lists as competitors “over 200 fitness related apps” 

on VR plus “in-home connected” fitness products.  Ex. 15 (Janszen Decl. ¶¶ 21-24).   
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Established fitness and technology firms as well as new entrants likewise view VR fitness as 

competitive with off-VR products.  For example,  

 

 

 

.  And Black Box VR – a fitness company and VR app developer – 

plans to launch a new VR fitness app “within the next year” that will “compete with all of those 

options (both physical, at-home, and two-dimensional apps).”  Ex. 36 (Lewis Decl. ¶¶ 18-20, 31).  

This industry recognition of product overlap destroys the FTC’s artificial market definition.  See 

Rothery Storage & Van Co. v. Atlas Van Lines, Inc., 792 F.2d 210, 219 (D.C. Cir. 1986) (crediting 

the view of industry participants).  

2. The FTC’s arguments in support of its proposed market cannot come close to 

establishing a likelihood of success in overcoming these facts.   

a. The FTC relies on supposed “practical indicia,” but its selective and self-

contradictory assertions do not substantiate its market definition.  Brown Shoe Co. v. United States, 

370 U.S. 294, 325 (1962).  The FTC claims (at 13-14) that “VR dedicated fitness apps” have 

“peculiar characteristics and uses” because they can be immersive and portable, or include trainer-

designed courses and fitness tracking – but that says nothing about whether other products offer 

similar features, much less whether such characteristics are so distinctive that other fitness products 

do not compete.1  See Ex. 4 (Carlton Rep. ¶¶ 104-105).  “[M]erely asserting that a commodity is in 

                                                 
1 The FTC asserts (at 14-15) that “VR dedicated fitness” appeals to an “older” and “more 

female” audience – cf. Ex. 28 (PX0102-019) (  

) – without even attempting to show that these consumers do not consider off-VR fitness 

products as substitutes.  And the FTC’s citation dump (at 15) includes contradictory ordinary course 

documents showing that  

 Ex. 37 (PX0529-004); Ex. 30 (PX0557-016), and 

, see Ex. 38 (PX0908). 
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some way unique is insufficient to plead” – let alone prove – “a relevant market.”  Concord Assocs., 

L.P. v. Entm’t Props. Tr., 817 F.3d 46, 54 (2d Cir. 2016); see also IT&T Corp. v. Gen. Tel. & Elecs. 

Corp., 518 F.2d 913, 932 (9th Cir. 1975) (criticizing rote application of Brown Shoe indicia to 

ignore what is “economically significant”); hiQ Labs, Inc. v. LinkedIn Corp., 485 F. Supp. 3d 1137, 

1149 (N.D. Cal. 2020) (differentiated features do not put products in separate markets).   

The FTC makes no showing (nor could it) that myriad other connected fitness products, 

services, and apps off-VR do not also feature portability, immersion, fitness tracking, and trainer-

designed workouts – dozens do have these features.  See Ex. 16 (Vickey Rep. § IV(A)(3), (B) & 

App’x C); Ex. 4 (Carlton Rep. App’x Tbl. 12).  It instead relies (at 13-14) on sleight of hand – e.g., 

noting the Peloton Bike is not portable, but ignoring that Peloton’s AR product (the Peloton Guide) 

and mobile fitness app are portable, see Ex. 16 (Vickey Rep. ¶ 43) – and incomplete snippets of 

testimony from deponents who also concluded that  

, Ex. 39 (Pruett 135:16-136:4), or that 

, see Ex. 9 (Verdu 22:18-23:7).  For example, the FTC cites Mr. Zuckerberg’s 

deposition (at 14), while eliding his testimony that  

  Ex. 1 (Zuckerberg 209:8-211:11).  And of millions of produced 

pages, the FTC cites three documents (at 13-14) as supposed proof that VR has unique fitness 

features, even though each 

.  See Ex. 40 (PX0111-001)  

; Ex. 41 (PX0573-001)  

; Ex. 42 (PX0906-007) .  

The FTC does no better pointing (at 14) to how “VR dedicated fitness apps” supposedly 

have different prices and pricing models.  “[T]he relevant market is not governed by the presence of 

a price differential between competing products,” Twin City Sportservice, Inc. v. Charles O. Finely 

& Co., 512 F.2d 1264, 1274 (9th Cir. 1975), and products are not in separate markets “simply 

because consumers pay for those products in different ways,” Lab. Corp., 2011 WL 3100372, 

at *18.  More striking, many of the apps that the FTC includes in the market are not subscription-

only services.  See Ex. 16 (Vickey Rep. ¶ 47); Ex. 4 (Carlton Rep. ¶ 109).  And as to price, the FTC 
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simply ignores the many off-VR subscription alternatives – including Apple Fitness+ – that are 

cheaper than Supernatural.  See Ex. 4 (Carlton Rep. ¶ 112); Ex. 16 (Vickey Rep. ¶ 49).  The range 

of business models and a continuum of pricing for on- and off-VR fitness products make price an 

“unrealistic” way to define the market.  Brown Shoe, 370 U.S. at 326.   

b. The FTC offers no evidence at all regarding consumers’ actual substitution patterns; 

it instead relies (at 15) exclusively  

 

.  Cf. Ex. 4 (Carlton Rep. 

¶¶ 69-74 & Tbls. 11-13)  

.  That survey is junk science that provides evidence of nothing except 

perhaps the enthusiasm of a  of the early adopters who like Supernatural.  See 

United States v. Booz Allen Hamilton, Inc., 2022 WL 9976035, at *13 (D. Md. Oct. 17, 2022) 

(rejecting methodologically flawed hypothetical monopolist test); United States v. U.S. Sugar 

Corp., 2022 WL 4544025, at *24 (D. Del. Sept. 28, 2022) (rejecting hypothetical monopolist test 

contrary to industry evidence); FTC v. RAG-Stiftung, 436 F. Supp. 3d 278, 308-09 (D.D.C. 2020) 

(similar).   

 

 

.  

See Ex. 43 (Dubé Rep. ¶¶ 28-31); see also id. ¶¶ 32-46 (describing other flaws in the survey); Ex. 4 

(Carlton Rep. ¶¶ 89-93).  There is neither quantitative nor legally valid support for the FTC’s 

contrived market definition.  See Ex. 4 (Carlton Rep. ¶¶ 88, 91, 93 & Tbls. 14-16).  

B. The FTC Cannot Prove Any Elements of Its Potential Competition Theory 

1. The FTC Proffers No Evidence That Its “VR Dedicated Fitness” Market 

Is Oligopolistic – as Marine Bancorporation Requires  

a. Marine Bancorporation – the Supreme Court’s last and definitive word on potential 

competition – holds that the “potential-competition doctrine . . . comes into play only where there 

are dominant participants in the target market engaging in interdependent or parallel behavior and 
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with the capacity effectively to determine price and total output of goods or services.”  Marine 

Bancorporation, 418 U.S. at 630 (emphases added).  That requires the FTC to prove that the “VR 

dedicated fitness” market is not “in fact genuinely competitive” today.  Id. at 631; see also United 

States v. Siemens Corp., 621 F.2d 499, 505 n.6 (2d Cir. 1980) (“[T]he perceived potential competition 

doctrine is only available to the Government if the market is oligopolistic.”).  The FTC utterly fails 

to satisfy this demanding standard applicable to both of its theories – it does not even try.  And the 

evidence here shows an intensely competitive space with constant new entry – conditions that the 

Supreme Court has held foreclose any potential competition claim.  

First, the FTC proffers no evidence that any “participants” in the so-called “VR dedicated 

fitness” market “are . . . engaging” in oligopolistic conduct.  Marine Bancorporation, 418 U.S. at 

630 (emphasis added).  There is no evidence of coordination, parallel pricing, or profit-maximizing 

output restraints.  See Brooke Grp. Ltd. v. Brown & Williamson Tobacco Corp., 509 U.S. 209, 227 

(1993) (defining oligopoly behavior).  The nine apps the FTC includes are brand new – two entered 

in 2022 – and wide-ranging.  See Ex. 4 (Carlton Rep. ¶¶ 56-62).  Far from coordinated pricing, their 

prices and pricing structures are all over the place – ranging from free, to one-time purchase, to 

monthly only subscriptions, to monthly or annual subscriptions.  See id. ¶ 88 & App’x Tbl. 12.  

There is no evidence of any coordinated price increases.  See id. ¶¶ 126-129 & App’x Tbl. 4.  Nor is 

there any evidence of supracompetitive pricing or profits – on the contrary,  

 

.  See ; see 

also Ex. 4 (Carlton Rep. ¶¶ 90, 120).  Two of the FTC’s other “VR dedicated fitness apps” have 

submitted sworn testimony that there is no parallel or interdependent behavior as to pricing or 

otherwise.  See Ex. 14 (Garcia Decl. ¶¶ 34-35); Ex. 15 (Janszen Decl. ¶¶ 36-38); see also Ex. 44 

(Singer Rep. ¶¶ 132-136) (describing current competition).  This evidence is unrefuted. 

Second, the FTC has also failed to show, as it must, that the structure of the claimed market 

is such that the nine current “VR dedicated fitness apps” have “the capacity effectively to determine 

price and total output.”  Marine Bancorporation, 418 U.S. at 630.  For firms to have such power, 

“entry barriers must be significant.”  Rebel Oil Co. v. Atl. Richfield Co., 51 F.3d 1421, 1439 (9th Cir. 
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1995); see also In re B.A.T. Indus., Ltd., 1984 WL 565384, at *8 (FTC Dec. 17, 1984) (rejecting 

potential competition claim where entry barriers were low).  The FTC has no evidence to make such 

a showing; in fact, more firms enter constantly.  See Ex. 4 (Carlton Rep. App’x Tbls. 12-13).  Every 

firm in the FTC’s market began as a tiny startup.  See id. ¶¶ 60-61; Ex. 14 (Garcia Decl. ¶ 31); 

Ex. 15 (Janszen Decl. ¶¶ 3-4); see also Am. Compl. ¶ 61.  And the number of those firms grew by 

nearly 30 percent in 2022 alone, even using the FTC’s contrived market definition, see Ex. 4 

(Carlton Rep. ¶ 57 & Tbl. 7); with more entry expected in 2023, see Ex. 36 (Lewis Decl. ¶¶ 13-14); 

Ex. 4 (Carlton Rep. ¶¶ 51, 129).  That actual and expected entry demonstrates that building a 

successful VR fitness app takes skill and luck, but not a lot of cash or an existing network of users.  

See Ex. 20 (Rubin 171:14-172:11); Ex. 4 (Carlton Rep. ¶¶ 61, 151, 155-156).  The FTC’s assertion 

that Meta might increase entry barriers by restricting access to Quest – which it has never done – is 

pure speculation and economically irrational:  Meta needs more third-party apps on its VR platform 

to attract consumers.  See Ex. 1 (Zuckerberg 51:21-53:20); Ex. 2 (Bosworth 121:21-122:5, 171:7-

172:11, 204:21-205:8, 229:2-230:18); Ex. 11 (Rubin 30(b)(6) 66:16-68:10); see also Ex. 4 (Carlton 

Rep. ¶ 180); Ex. 5 (Zyda Rep. ¶¶ 46-47, 89-96).  And there are many other existing and 

forthcoming VR platforms besides Meta’s on which to launch apps.  See Ex. 4 (Carlton Rep. ¶¶ 36-

39, 45, 55 & App’x Tbl. 1); Ex. 5 (Zyda Rep. ¶¶ 89-96); Ex. 45 (Nylander Decl. ¶¶ 18-21);  

.  

b. The FTC asserts (at 16-17) that it satisfies Marine Bancorporation simply by 

claiming the market is concentrated based on snapshot revenue figures.  But that is both factually 

incorrect, as the “market” is vibrant and growing, and legally irrelevant.   

To start, the FTC ignores the express terms of Marine Bancorporation:  evidence of 

oligopolistic behavior, not just a showing that the market is concentrated, is required.  The FTC 

cannot succeed without evidence of “actual market behavior, and especially the presence . . . of 

significant parallel conduct.”  Marine Bancorporation, 418 U.S. at 632 n.34.  That makes perfect 

sense because, if the market is behaving competitively, then there are no grounds for treating one 

firm’s potential entry as critical to competition.  The FTC says nothing about behavior and even 

invokes (at 16) Tenneco, Inc. v. FTC, 689 F.2d 346 (2d Cir. 1982), which explains that “high 
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concentration” ratios make a market “a candidate for the potential-competition doctrine,” subject to 

examination for oligopolistic “structure” and actual “conditions in the market.”  Id. at 352-53 

(emphasis added).2  The FTC’s tacit admission that it cannot satisfy the oligopoly element should 

end this case.  See FTC v. Arch Coal, Inc., 329 F. Supp. 2d 109, 116 (D.D.C. 2004) (“[P]laintiffs 

have the burden on every element of their Section 7 challenge, and a failure of proof in any respect 

will mean the transaction should not be enjoined.”). 

Further, the FTC’s claim (at 17) of “concentration” is empty, because historical revenue 

proves nothing about the structure of the claimed market – factually, see Ex. 4 (Carlton Rep. 

¶¶ 115-121, 132-133), or legally, see United States v. Gen. Dynamics Corp., 415 U.S. 486, 501 

(1974) (“Evidence of past production does not, as a matter of logic, necessarily give a proper 

picture of a company’s future ability to compete.”).  As market participants have testified, firms in 

this dynamic new arena are vying for customers – not yet measuring progress by revenue.  See 

Ex. 15 (Janszen Decl. ¶ 30).   

 

  See   The blossoming of new apps 

– including four the FTC added to its list of five since filing its complaint – is a testament to the fact 

that the “market” is not remotely concentrated or blocked.  See Ex. 4 (Carlton Rep. ¶¶ 124-130).  

This is the very picture of vigorous competition.  See Ex. 36 (Lewis Decl. ¶¶ 13-14).   

2. The “Actual Potential Competition” Claim Also Fails Because There Is 

No Evidence Meta Would Enter if It Did Not Acquire Within  

The FTC does not even try to argue that there is “clear proof” Meta would actually build its 

own “VR dedicated fitness app” but for the transaction.  Yet the FTC itself has held that such clear 

                                                 
2 Contrary to the FTC’s assertion (at 17 n.3), United States v. Bazaarvoice, Inc., 2014 WL 

203966 (N.D. Cal. Jan. 8, 2014), does not lower the bar for emerging technologies – the court did 

not “weigh in on this debate.”  Id. at *76.  And the Ninth Circuit has clarified that antitrust courts 

must be wary of interfering with “novel business practices – especially in technology markets,” lest 

intervention impede “innovation.”  FTC v. Qualcomm Inc., 969 F.3d 974, 990-91 (9th Cir. 2020).   
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proof is required.  See B.A.T. Indus., 1984 WL 565384, at *10 (“Our review of the legal and 

economic bases for the actual potential competition doctrine has persuaded us that clear proof that 

independent entry would have occurred but for the merger or acquisition should be required to 

establish that a firm is an actual potential competitor.”).  The FTC adopted that standard after the 

Supreme Court doubted the theory’s existence on the ground that “[u]nequivocal proof that an 

acquiring firm actually would have entered de novo but for a merger is rarely available.”  Marine 

Bancorporation, 418 U.S. at 624; see also Atl. Richfield, 549 F.2d at 294 (“[t]he novelty of the 

doctrine and the absence of definitive authority sanctioning it and defining its parameters could well 

serve as a basis for denial of a preliminary injunction under [§] 13(b)”).3   

The FTC’s attempt to avoid that law echoes its most recent failed actual potential 

competition case (Steris).  There as here, the FTC argued for a lower standard, but could not satisfy 

it, even with far more credible evidence of likely entry.  See Steris, 133 F. Supp. 3d at 966 (citing 

FTC’s brief).  The FTC has not come close to making any showing of probable entry; its claim rests 

on nothing more than snippets of emails about ideas Meta never pursued.  Substituting the FTC’s 

business judgment for that of Meta’s witnesses is not proof of anything.   

a. The evidence is unequivocal:  Meta never had any plan and still has no plan to build 

a VR fitness app, and it will not build one if the acquisition is blocked.  The company decided to 

pursue an acquisition because the brainstormed ideas to build were impractical concepts and Meta 

never pursued them in any serious way.  See Ex. 9 (Verdu 110:10-111:8, 178:7-180:18, 198:18-

200:22).  No one at Meta ever presented a plan for building a fitness app to the Meta decision 

makers who would need to sign off.  See Ex. 1 (Zuckerberg 243:6-7)  

; id. at 164:3-164:7; Ex. 2 (Bosworth 223:21-

22) ; see 

                                                 
3 The theory fails here, assuming arguendo it exists.  See Dkt. 108, at 16-17.  Neither the 

Supreme Court, the Ninth Circuit, nor this district has ever accepted “actual potential competition” 

as a viable Section 7 claim.  See Siemens, 621 F.2d at 504 (noting “the Supreme Court’s reluctance 

to embrace the doctrine”); BOC Int’l Ltd. v. FTC, 557 F.2d 24, 25 (2d Cir. 1977) (similar).   
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also Ex. 9 (Verdu 178:7-20).  And those Meta senior executives testified that no Meta-developed 

VR fitness app would have been approved before the Within deal, nor would it be approved now.  

See Ex. 1 (Zuckerberg 150:9-14, 238:12-240:17); Ex. 2 (Bosworth 211:1-16).  Ignoring this 

conclusive testimony, as the FTC does, is no answer for it.  The absence of any “concrete plans” 

that made it to “progressively higher levels of corporate management” is fatal.  B.A.T. Indus., 1984 

WL 565384, at *6, *12-13.   

The ideas went nowhere for good reason:  Meta has no fitness expertise, limited and non-

fungible VR engineering resources, and no history of successfully building VR apps from scratch.  

See, e.g., Ex. 9 (Verdu 182:1-15, 229:3-231:7)  

 

; Ex. 46 (Dass 100:4-103:5) ; Ex. 10 (Rabkin 194:4-

195:15) ; Ex. 47 (Stojsavljevic 147:25-148:12)  

; Ex. 39 (Pruett 284:6-18)  

; Ex. 20 (Rubin 166:11-172:11) (same); Ex. 2 (Bosworth 225:2-227:1).  That evidence 

eviscerates the claim.  See Siemens, 621 F.2d at 507; see also Atl. Richfield, 549 F.2d at 296 (no 

evidence of actual potential entry where acquirer lacked “complete technical expertise”).  

The contemporaneous ordinary course documents are consistent in recounting Meta’s lack 

of serious interest in building a VR fitness app.   

  

 

 

 

  Ex. 48 (PX0179-002); see also Ex. 49 

(PX0127-001)  

; Ex. 50 (META-E-2R-03628924 

at 924)  

 

.  Completely 
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contrary to the FTC’s theory,  

 

 

  Ex. 51 (META-E-2R-06413061 at 063, 065).  By contrast, the FTC identifies no 

documents that evince any “concrete” planning, budgeting, or steps – let alone approval.4  B.A.T. 

Indus., 1984 WL 565384, at *6; see also Atl. Richfield, 549 F.2d at 296 (without more, mere 

“continuing interest . . . and continuing studies as to the best means of entry . . . fails to show a 

significant commitment at the decisional level”).  

Each Meta document the FTC identifies (at 20) reflects merely that Meta considered 

alternative entry, yet ultimately dismissed the concept.  See Ex. 48 (PX0179-002).  There was never 

a plan to build.  And even a plan would not suffice unless it had been approved by responsible 

executives.  See Steris, 133 F. Supp. 3d at 977 (denying injunction because “the business plan” for 

alternative entry “had not been approved”).5  As Meta’s Chief Technology Officer and head of its 

VR division explained,  

.  Ex. 2 (Bosworth 211:1-16, 217:2-221:6, 226:1-8, 227:24-228:24).  Ideas that never 

developed into plans prove nothing, and plans not presented and approved are far short of the mark.  

See B.A.T. Indus., 1984 WL 565384, at *13 (“Internal plans that have not been approved at that 

level cannot be relied upon, regardless of how enthusiastically they promote independent entry, 

because they cannot be characterized as the concrete plans of the corporation itself.”); see also 

Siemens, 621 F.2d at 508 (“reliance upon a few memoranda of lower echelon” employees “as 

                                                 
4 The Meta document labeled  

.  Ex. 52 (META-E-LIT-00052181).  

5 The contrast with the evidence in the only recent potential competition case the FTC has 

(unsuccessfully) attempted (Steris) is stark.  There, the target was already providing services in 

Europe, and there was an already-approved project (at the board level) to enter the market in the 

United States.  See Steris, 133 F. Supp. 3d at 972-73.  The court found that evidence insufficient.  
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indicative of an intent to enter the market de novo is misplaced,” particularly where “their views do 

not appear to have been brought to the attention of the decision-making management”).  

b. The FTC argues that (1) the Court should disregard Meta’s witnesses and documents 

and rely instead on “objective” evidence (i.e., the FTC’s business judgment of what would be best), 

and (2) “reasonable probability” of actual entry is good enough.  Both arguments are wrong. 

First, the FTC’s argument (at 19-20) that Meta could have entered on its own is unavailing.  

Ever since Marine Bancorporation rejected a potential competition claim and strictly limited the 

doctrine going forward, no court has accepted speculation based on the FTC’s assessment of what a 

firm could do.  See Tenneco, 689 F.2d at 353-54 (“interest,” “incentive,” and “financial resources” 

to enter only amounted to “unsupported speculation”); Siemens, 621 F.2d at 507 (“interest and 

incentive to enter” was “inadequate to demonstrate the likelihood, much less the certainty,” of 

entry); Mercantile Texas Corp. v. Bd. of Governors of Fed. Rsrv. Sys., 638 F.2d 1255, 1268 (5th 

Cir. Unit A Feb. 1981) (similar); Atl. Richfield, 549 F.2d at 299 (same).  The FTC itself has held 

that resources and motive are “not sufficient” for an actual potential competition claim.  B.A.T. 

Indus., 1984 WL 565384, at *11, *13.   

The “objective” standard is not objective at all.  It is actually a “regulator knows best” 

standard.  See Verizon Commc’ns Inc. v. Law Offices of Curtis V. Trinko, LLP, 540 U.S. 398, 408 

(2004) (warning against “antitrust courts . . . act[ing] as central planners”).  Meta’s resources and 

supposed motive do not give it any more objective ability to build its own app than myriad others – 

including firms that, unlike Meta, have fitness background and expertise.  The FTC’s highlighting 

(at 19-20) of the decision in March 2020 – 18 months before the acquisition – to add a “FitBeat” 

song track to Beat Saber is revealing.  FitBeat was a two-minute track with no fitness features, not 

an attempt to test Beat Saber’s potential as a fitness app.  See Ex. 53 (Carmack 63:8-23).  And, in 

any event, Meta never iterated on the concept, released additional fitness features, or even added a 

single additional fitness track, foreclosing the FTC’s actual potential competition claim.  See Ex. 4 

(Carlton Rep. ¶¶ 137-139).  Meta’s “failure to develop a technologically sound” VR fitness app in 

the intervening 18 months between FitBeat and Meta’s announcement of the transaction plainly 

“indicates that it lacks the necessary technological expertise” for entry on its own.  Siemens, 621 
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F.2d at 507; see also Atl. Richfield, 549 F.2d at 296 (dismissing “objective” evidence favoring entry 

where the acquirer did not have “complete technical expertise” to enter).  

Second, the FTC’s claim (at 18-19) that it need only show a “reasonable probability” is not 

the law.  Courts have routinely rejected that standard as unduly speculative following Marine 

Bancorporation’s warning – as has the FTC.  See Siemens, 621 F.2d at 506-07 (affirming order 

denying preliminary injunction without “clear proof that entry would occur”); Atl. Richfield, 549 

F.2d at 294-95 (denying preliminary injunction where no evidence supported that “entry by internal 

expansion would appear to have been certain” because Marine Bancorporation “impl[ies] that the 

standard is one of ‘unequivocal proof ’ in a case where only actual potential competition is claimed”); 

see also B.A.T. Indus., 1984 WL 565384, at *9 n.34.   

In any event, here, as in Steris, the FTC cannot satisfy its own “reasonable probability” 

standard – on the contrary, Meta considered building a VR fitness application but then categorically 

rejected the idea.  Further, “[i]f the FTC is correct, the evidence should show that if the merger does 

not go through,” then Meta “is likely to revive its plans and build . . . in the near future.”  Steris, 133 

F. Supp. 3d at 977.  Yet here, as in Steris, the evidence is all to the contrary.  Mr. Zuckerberg 

explained that,  

 

  Ex. 1 (Zuckerberg 150:9-14, 238:12-240:12).  And 

 

  Id. at 240:14-17.  The head of Reality Labs was 

even more categorical:   

.  See Ex. 2 (Bosworth 211:1-16, 217:2-221:6, 226:1-8, 227:24-228:24). 

c. The FTC’s claim also fails because the FTC has nothing to show that any entry 

would or could be “imminent.”  Marine Bancorporation, 418 U.S. at 623 n.22.  Eliminating the 

mere “ephemeral possibility” of actual entry at some “wholly speculative” date uncertain is 

insufficient as a matter of law.  BOC Int’l, 557 F.2d at 28-29 (requiring entry in the “near future”); 

see also Siemens, 621 F.2d at 507 (similar); Steris, 133 F. Supp. 3d at 978 (requiring entry “within a 

reasonable period of time”).  It would take Meta – which is without any in-house fitness expertise or 
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resources – years to build, launch, distribute, and market its own “VR dedicated fitness app.”  See 

Ex. 20 (Rubin 169:5-14); Ex. 11 (Rubin 30(b)(6) 31:13-33:1, 39:3-8); see also Ex. 9 (Verdu 189:15-

190:14) .  The only document the 

FTC cites (at 20) disproves its case:   

.  Ex. 54 (PX0144-001) (emphasis added); see 

also Ex. 47 (Stojsavljevic 160:15-161:20) . 

3. The “Perceived Potential Competition” Claim Fails Because There Is No 

Evidence That Fear of Meta’s Entry Stopped Anticompetitive Conduct 

The FTC presents no evidence, as it must, that “the acquiring firm’s premerger presence on 

the fringe of the target market in fact tempered oligopolistic behavior on the part of existing 

participants in that market.”  Marine Bancorporation, 418 U.S. at 624-25 (emphasis added); see 

also Tenneco, 689 F.2d at 355; Ginsburg v. InBev NV/SA, 649 F. Supp. 2d 943, 947 (E.D. Mo. 

2009), aff ’d, 623 F.3d 1229 (8th Cir. 2010).6 

First, the FTC cites no evidence that existing “VR dedicated fitness apps” even perceive 

Meta as a potential entrant.  One-third of the apps the FTC claims are in the market have given 

sworn testimony that they did not consider Meta a likely competitor.  They also testified that fear of 

Meta’s possible entry had no effect on their conduct, pricing, or behavior.  See Ex. 14 (Garcia Decl. 

¶¶ 30-32); Ex. 15 (Janszen Decl. ¶¶ 32-35); Ex. 36 (Lewis Decl. ¶¶ 26-30); see also  

.  And a startup that intends to enter the market next year 

swears the same.  See Ex. 36 (Lewis Decl. ¶¶ 26-30).  This uncontradicted industry testimony is 

dispositive.  See Siemens, 621 F.2d at 509 (crediting market participant’s testimony that acquirer’s 

“possible entry never had any impact upon any pricing or marketing decision”).  It also makes 

sense:   – to say nothing of fitness 

                                                 
6 The FTC incorrectly asserts (at 21-22) the standard is that the acquirer merely have a 

“likely influence” on market participants and competition, citing exclusively cases decided before 

Marine Bancorporation (e.g., United States v. Phillips Petroleum Co., 367 F. Supp. 1226 (C.D. Cal. 

1973)) and, as in so many other respects here, ignoring that standard. 
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applications specifically.  See Ex. 49 (PX0127-001); Ex. 20 (Rubin 166:11-172:11); Ex. 39 (Pruett 

196:24-197:18, 284:6-18); Ex. 2 (Bosworth 212:21-216:4); Ex. 5 (Zyda Rep. ¶¶ 120-124).  Industry 

observers and participants are aware of publicity about Meta’s failings in that respect.  See Ex. 4 

(Carlton Rep. ¶¶ 146-147); Ex. 5 (Zyda Rep. ¶ 124); see also Ex. 14 (Garcia Decl. ¶¶ 30-32); Ex. 15 

(Janszen Decl. ¶¶ 32-35); Ex. 36 (Lewis Decl. ¶¶ 26-30).   

Second, the FTC has no evidence that any concern about Meta “in fact” prevented app 

developers from engaging in coordinated anticompetitive conduct – a necessary predicate of a 

perceived potential competition claim.  Marine Bancorporation, 418 U.S. at 624-25 (emphasis 

added).  Those applications perceive myriad potential entry from firms of all stripes – large and 

small, on-VR and off-VR; losing just one could have no effect on how firms compete, particularly 

where market participants did not consider that firm (Meta) a likely entrant.  See Siemens, 621 F.2d 

at 509 (“Usually this is proved by evidence that the actual or perceived potential entrant is one of 

but a few likely entrants.”); United States v. Hughes Tool Co., 415 F. Supp. 637, 645-46 (C.D. Cal. 

1976) (similar).  Current and future “VR dedicated fitness apps” monitor potential entry or 

expansion from many firms, e.g., Apple, among others.  See  

; Ex. 14 (Garcia Decl. ¶¶ 30-32); Ex. 15 (Janszen Decl. ¶¶ 23-25, 37); Ex. 

36 (Lewis Decl. ¶ 31).  Indeed, the advantages the FTC ascribes to Meta – “vast resources” and “the 

market’s potential” – are also held by larger technology firms with cash and fitness experience, 

including Apple and Google.  See Ex. 4 (Carlton Rep. ¶¶ 51, 156-157); see also Ex. 5 (Zyda Rep. 

¶¶ 89-97); Ex. 16 (Vickey Rep. ¶¶ 25, 27).  Indeed,  

 

.  See Ex. 4 (Carlton Rep. ¶¶ 51-52, 

Tbl. 6 & App’x Tbl. 12).   

.  See id. ¶ 37; Ex. 5 (Zyda Rep. ¶ 95). 

Out of millions of produced pages, the FTC’s perceived potential competition claim rests 

(at 22-23) on just three Within internal documents –  

.  

See Ex. 55 (PX0615, Nov. 2020); Ex. 56 (PX0619, June 2019); Ex. 57 (PX0621, Dec. 2020).  The 
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earliest of these expressly  

.  Ex. 56 (PX0619-002, 003).  The next one  

 

  Ex. 55 (PX0615-008).  And the most recent document,  

 

.  Ex. 57 (PX0621-002).  As for Meta releasing “FitBeat” on Beat 

Saber 18 months before the transaction, Meta’s decision not to expand upon that one-off endeavor 

(a single two-minute song track; not a fitness app) confirms – and signals to the market – that it is 

not a potential entrant interested in building on its own.  See Ex. 53 (Carmack 63:8-64:14); see also 

.   

Finally, the FTC disproves its own case by arguing (at 22) that market participants perceive 

Meta as a potential entrant because Beat Saber is “widely recognized as providing incidental 

fitness.”  Following that logic – i.e., “incidental fitness” equates to perceived ability to enter – then 

more than 100 other VR fitness apps that provide at least “incidental fitness” also qualify as 

potential entrants.  See Ex. 12 (Paynter 30(b)(6) 56:22-23); Ex. 16 (Vickey Rep. ¶ 29).  In any 

event, the Within founders gave sworn testimony as to the company’s actual views of competition; 

other than urging the Court to ignore them, the FTC has no answer to this dispositive proof. 

C. The FTC Cannot Show Any Likelihood of Harm to Consumers  

Likely harm to consumers is a necessary element of every Section 7 claim.  See United 

States v. Baker Hughes Inc., 908 F.2d 981, 900 n.12 (D.C. Cir. 1990) (Section 7 requires “a 

judgment whether the challenged acquisition is likely to hurt consumers”); see also United States v. 

AT&T, Inc., 916 F.3d 1029, 1032 (D.C. Cir. 2019) (same).  The FTC must prove that the merged 

entity would raise prices or restrict output.  But there is no evidence of that; on the contrary, Meta’s 

clear incentive is to make Supernatural more appealing and widely available to consumers.   

First, there is no evidence that Meta intends to raise prices or restrict output of Supernatural.  

The evidence is that Meta intends to expand the audience for Supernatural in order to drive 

expansion of headset sales.  See Ex. 1 (Zuckerberg 152:20-154:24); Ex. 11 (Rubin 30(b)(6) 

5:6-7:13).  If anything, Meta is an empirical price cutter.  See Ex. 4 (Carlton Rep. ¶ 182).  It would be 
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economically irrational for Meta to raise Supernatural’s price.  See id. ¶ 180.  The FTC’s entire 

theory – which expressly depends on the notion that Meta sees Supernatural as a way to attract 

additional users to the VR platform, see Am. Compl. ¶¶ 5-8 – directly contradicts the FTC’s 

assertion that Meta might seek to earn a few additional dollars from a mere  at 

the expense of attracting additional users to its fragile VR platform.  Indeed, Meta has never raised 

the price of an app after acquisition.  See Ex. 4 (Carlton Rep. ¶¶ 181-182 & App’x Tbl. 11).  The 

FTC’s expert speculates without foundation that Meta could raise prices, see Ex. 44 (Singer Rep. 

¶¶ 140-155), but he ignores all of the losses that Meta would incur from a price increase that will 

make consumers less likely to purchase a Quest headset, see Ex. 4 (Carlton Rep. ¶ 180).   

Second, the FTC intimates that Supernatural’s rivals might be hurt because Meta will seek to 

restrict access to its platform to favor Supernatural.  That is not a colorable theory of harm to 

consumers, or even to rivals, who have access to other VR platforms no matter what Meta does.  

See id. ¶¶ 36-37, 159; Ex. 5 (Zyda Rep. ¶¶ 46-47, 89-96).  The theory is also illogical in light of 

Meta’s need to promote greater consumer adoption of VR overall.  See Ex. 4 (Carlton Rep. ¶¶ 30, 

180); Ex. 5 (Zyda Rep. ¶¶ 100-108).  Restricting access would inhibit growth, frighten off the 

developers Meta is courting, reduce the app library that will draw consumers to VR, and cost Meta 

lost commissions across all application sales.  See Ex. 4 (Carlton Rep. ¶¶ 30, 172-175, 180); Ex. 5 

(Zyda Rep. ¶¶ 46-47, 89-96); Ex. 11 (Rubin 30(b)(6) 40:9-16).  That is why Meta has given open 

distribution, technological assistance, and sometimes even financing to hundreds of VR games 

directly competitive with Meta’s own VR games, including Beat Saber.  See Ex. 11 (Rubin 30(b)(6) 

37:10-24, 64:6-68:10); see also Ex. 4 (Carlton Rep. ¶¶ 184-185).  Meta even uses its own VR 

games and apps to test hardware and software improvements that it freely shares with third-party 

game and application developers – just as it would use Within to grow VR fitness overall.  See Ex. 

11 (Rubin 30(b)(6) 8:14-12:5, 53:12-55:13).  The FTC’s speculation that Meta might at some 

unknown date take actions contrary to its own business interests is beyond farfetched – another 

reason to reject the claim.  See Adaptive Power Sols., LLC v. Hughes Missile Sys. Co., 141 F.3d 

947, 952 (9th Cir. 1998) (“Antitrust claims must make economic sense.”).  
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Lacking a theory of harm to consumers, much less evidence to support that claim, the FTC 

reveals its true colors as central planner rather than enforcer.  It guesses (at 20-21) that things could 

be better if Meta were obligated to build to compete with Supernatural.  See, e.g., FTC Mem. 12 

(“The proposed Acquisition . . . den[ies] consumers the benefit of adding another effective 

competitor to the market.”).  But Section 7 bars transactions that are likely to harm competition, not 

ones that fail to enhance competition in the manner the FTC prefers.  See Pac. Bell Tel. Co. v. 

linkLine Commc’ns, Inc., 555 U.S. 438, 454-55 (2009) (no antitrust duty to improve competition).  

II. The Equities Sharply Weigh Against Preliminary Injunctive Relief  

 The FTC cannot demonstrate, as it must, that the equities favor the injunction that will 

torpedo this acquisition.  See Lab. Corp., 2011 WL 3100372, at *15, *21 (“[T]he FTC must present 

evidence and make an actual showing [that] the equities favor enjoining the transaction.”).  Equitable 

balancing under Section 13(b) mandates consideration of both “public equities” and the “private 

interests” of the parties.  Id. at *21-22.  Because a preliminary injunction would  

, see 

Ex. 1 (Zuckerberg 150:19-152:11); Ex. 2 (Bosworth 212:16-20) – both considerations weigh against 

an injunction.  See FTC v. Great Lakes Chem. Corp., 528 F. Supp. 84, 99 (N.D. Ill. 1981) (“the 

usual rule that a preliminary injunction is an extraordinary and drastic remedy is particularly true in 

the acquisition and merger context” because the “ ‘preliminary’ relief sought by the FTC would 

doom this transaction”); FTC v. Exxon Corp., 636 F.2d 1336, 1343 (D.C. Cir. 1980) (“[A]s a result 

of the short life-span of most tender offers, the issuance of a preliminary injunction blocking an 

acquisition or merger may prevent the transaction from ever being consummated.”).   

 First, the public equities – which “include improved quality, lower prices, increased 

efficiency, [and] realization of economies of scale” – disfavor an injunction.  Lab. Corp., 2011 WL 

3100372, at *22; see also Warner, 742 F.2d at 1165 (recognizing public’s interest in “beneficial 

economic effects and pro-competitive advantages”); Great Lakes Chem., 528 F. Supp. at 98-99 

(similar; denying Section 13(b) preliminary injunction).  Killing the acquisition will impede VR 

technology improvements, setting back VR fitness generally, and reduce overall VR growth and 

output.  See Ex. 11 (Rubin 30(b)(6) 5:13-12:5); Ex. 4 (Carlton Rep. ¶¶ 187-189).  Halting the 
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acquisition would also harm non-party developers that would benefit from post-acquisition VR 

technology improvements and suffer from post-injunction reductions in VR investment.  See Ex. 14 

(Garcia Decl. ¶¶ 20-26); Ex. 15 (Janszen Decl. ¶¶ 29-31); Ex. 36 (Lewis Decl. ¶¶ 21-25).  Against 

this evidence, the FTC’s rote assertion (at 24) that public interests always favor the enforcer – 

where there is no evidence that the public will suffer7 – should carry zero weight. 

 Second, the private interests weigh against an injunction.  See FTC v. Evans Prods. Co., 775 

F.2d 1084, 1089 (9th Cir. 1985) (denying injunction given defendant’s “precarious financial 

position”); FTC v. Simeon Mgmt. Corp., 532 F.2d 708, 717 (9th Cir. 1976) (Kennedy, J.) (similar); 

Lab. Corp., 2011 WL 3100372, at *23 (same).  Killing the acquisition  

, see Ex. 4 (Carlton Rep. ¶ 116),  

, see   And Meta will fall behind current and 

future VR rivals, losing time it cannot recover to dynamic and fast-moving competition.  See Ex. 1 

(Zuckerberg 30:10-18, 35:13-24, 154:3-21, 159:8-13, 227:15-18); Ex. 2 (Bosworth 34:1-13, 148:12-

149:5, 212:3-6); Ex. 4 (Carlton Rep. ¶ 51).  

 The stakes go well beyond this deal.  The VR ecosystem depends on thousands of 

entrepreneurs who are willing to risk their time and capital on development of complementary 

technologies.  For many such entrepreneurs, not only does acquisition provide the best route to 

scaling their apps, but it also provides a time-honored way to realize a return on risky investment – 

the promise of which encourages such productive risk-taking in the first place.  See Ex. 5 (Zyda Rep. 

¶ 126); Ex. 4 (Carlton Rep. ¶ 189).  If the FTC can block this deal simply by arguing that Meta has 

the resources to build a fitness app in-house rather than acquiring one that has already demonstrated 

promise, virtually no deal in the VR space is safe, and the entire ecosystem is in jeopardy.   

CONCLUSION 

 The Court should deny the FTC’s motion for a preliminary injunction. 
  
                                                 

7 The FTC asserts (at 24) only that it “may” have to “unscrambl[e] the eggs” post-acquisition, 

but it says nothing about why that matters here.  See Ex. 20 (Rubin 137:1-138:17); Ex. 9 (Verdu 

178:21-180:18); see also Ex. 58 (Agreement and Plan of Merger §§ 1.1, 1.10). 
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Washington, DC 20004 
Telephone:  (202) 637-5600 
Facsimile:  (202) 637-5910 
lauren.battaglia@hoganlovells.com 
logan.breed@hoganlovells.com 
benjamin.holt@hoganlovells.com 
chuck.loughlin@hoganlovells.com 

Counsel for Defendant Within Unlimited, 
Inc. 

Mark C. Hansen (pro hac vice) 
Aaron M. Panner (pro hac vice) 
KELLOGG, HANSEN, TODD, FIGEL & 

FREDERICK, P.L.L.C. 
1615 M Street, NW, Suite 400 
Washington, DC 20036 
Telephone:  (202) 326-7900 
Facsimile:  (202) 326-7999 
mhansen@kellogghansen.com 
apanner@kellogghansen.com 

Bambo Obaro (Bar No. 267683) 
WEIL, GOTSHAL & MANGES LLP 
201 Redwood Shores Parkway, 6th Floor 
Redwood Shores, CA 94065-1134 
Telephone:  (650) 802-3000 
Facsimile:  (650) 802-3100 
bambo.obaro@weil.com 

Michael Moiseyev (pro hac vice) 
Chantale Fiebig (pro hac vice) 
WEIL, GOTSHAL & MANGES LLP 
2001 M Street, NW, Suite 600 
Washington, DC 20036 
Telephone:  (202) 682-7000 
Facsimile:  (202) 857-0940 
michael.moiseyev@weil.com 
chantale.fiebig@weil.com 

 Liz Ryan (pro hac vice) 
WEIL, GOTSHAL & MANGES LLP 
200 Crescent Court, Suite 300 
Dallas, TX 75201 
Telephone:  (214) 746-8158 
liz.ryan@weil.com 

Eric S. Hochstadt (pro hac vice) 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, NY 10153 
Telephone:  (212) 310-8000 
Facsimile:  (212) 310-8007 
eric.hochstadt@weil.com 

 Counsel for Defendant Meta Platforms, 
Inc. 
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Pursuant to 28 U.S.C. § 1746, I, Aaron M. Panner, declare as follows: 

I am a partner with the law firm of Kellogg, Hansen, Todd, Figel & Frederick, P.L.L.C., 

counsel for Defendant Meta Platforms, Inc. (“Meta”).  I am an attorney admitted to practice law in 

the District of Columbia and have been admitted to practice before the Court in this matter pro hac 

vice.  I submit this Declaration in Support of Defendants’ Opposition to the Federal Trade 

Commission’s (“FTC”) Motion for a Preliminary Injunction.   

1. Attached hereto as Exhibit 1 is a true and correct copy of the transcript of the 

deposition of Mark Zuckerberg, taken October 18, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary 

Injunction. 

2. Attached hereto as Exhibit 2 is a true and correct copy of the transcript of the 

deposition of Andrew Bosworth, taken October 19, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary 

Injunction. 

3. Attached hereto as Exhibit 3 is a true and correct copy of PX0224, an email from Jen 

Prenner to Mark Zuckerberg and Alex Schultz, copying Andrew Bosworth, Rebecca Van Dyck, 

Mark Rabkin, Brian Irving, Allison Berliner, Colan Sewell, and Andrea Besmehn regarding 2022 

Reality Labs VR Category Plan [Review], produced as META-E-2R-04611404 to META-E-2R-

04611422, dated January 26, 2021. 

4. Attached hereto as Exhibit 4 is a true and correct copy of the Expert Report of 

Dennis Carlton, dated November 11, 2022. 

5. Attached hereto as Exhibit 5 is a true and correct copy the Expert Report of Michael 

Zyda, dated November 11, 2022. 

6. Attached hereto as Exhibit 6 is a true and correct copy of a document  
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7. Attached hereto as Exhibit 7 is a true and correct copy of a document  

 

 

8. Attached hereto as Exhibit 8 is a true and correct copy of a document  

 

9. Attached hereto as Exhibit 9 is a true and correct copy of the transcript of the 

deposition of Michael Verdu, taken October 24, 2022, which contains blue highlighting identifying 

the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

10. Attached hereto as Exhibit 10 is a true and correct copy of the transcript of the 

deposition of Mark Rabkin, taken October 26, 2022, which contains blue highlighting identifying 

the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

11. Attached hereto as Exhibit 11 is a true and correct copy of the transcript of the 

Federal Rule of Civil Procedure 30(b)(6) deposition of Jason Rubin, taken October 28, 2022, which 

contains blue highlighting identifying the portions cited in Defendants’ Opposition to the FTC’s 

Motion for a Preliminary Injunction. 

12. Attached hereto as Exhibit 12 is a true and correct copy of the transcript of the 

Federal Rule of Civil Procedure 30(b)(6) deposition of Dorothy Paynter, taken October 25, 2022, 

which contains blue highlighting identifying the portions cited in Defendants’ Opposition to the 

FTC’s Motion for a Preliminary Injunction. 

13. Attached hereto as Exhibit 13 is a true and correct copy of PX0451, a document 

located in the custodial files of Jane Chiao titled, “Apps with the highest fitness activity,” produced 

as META-E-LIT-00069699, dated September 19, 2022. 

14. Attached hereto as Exhibit 14 is a true and correct copy of the Declaration of Jaime 

Pichardo Garcia, Business Director at Odders Lab, dated November 2, 2022. 

15. Attached hereto as Exhibit 15 is a true and correct copy of the Declaration of Eric 

Janszen, Chairman, President, and CEO of VirZoom, dated November 4, 2022. 

16. Attached hereto as Exhibit 16 is a true and correct copy of the Expert Report of 

Theodore Vickey, dated November 11, 2022. 
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17. Attached hereto as Exhibit 17 is a true and correct copy of a document  

 

18. Attached hereto as Exhibit 18 is a true and correct copy of a document  

 

19. Attached hereto as Exhibit 19 is a true and correct copy of a document  

 

 

20. Attached hereto as Exhibit 20 is a true and correct copy of the transcript of the 

deposition of Jason Rubin, taken October 28, 2022, which contains blue highlighting identifying the 

portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

21. Attached hereto as Exhibit 21 is a true and correct copy of Meta’s Supplemental 

Responses and Objections to Plaintiff’s Second Set of Interrogatories, dated October 14, 2022. 

22. Attached hereto as Exhibit 22 is a true and correct copy of Meta’s Supplemental 

Responses and Objections to Plaintiff’s Second Set of Interrogatory Nos. 2, 3, and 4, dated October 

18, 2022. 

23. Attached hereto as Exhibit 23 is a true and correct copy of a document produced in 

response to Interrogatory No. 3 of the Federal Trade Commission’s First Set of Interrogatories, 

produced as META-E-LIT-DATA-0000029, dated October 7, 2022. 

24. Attached hereto as Exhibit 24 is a true and correct copy of the transcript of the 

Federal Rule of Civil Procedure 30(b)(6) deposition of Melissa Brown, taken October 26, 2022, 

which contains blue highlighting identifying the portions cited in Defendants’ Opposition to the 

FTC’s Motion for a Preliminary Injunction. 

25. Attached hereto as Exhibit 25 is a true and correct copy of the transcript of the 

deposition of Chris Milk, taken October 26, 2022, which contains blue highlighting identifying the 

portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 
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26. Attached hereto as Exhibit 26 is a true and correct copy of the transcript of the 

deposition of Aaron Koblin, taken October 24, 2022, which contains blue highlighting identifying 

the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

27. Attached hereto as Exhibit 27 is a true and correct copy of a document  

 

28. Attached hereto as Exhibit 28 is a true and correct copy of PX0102, a document 

located in the custodial files of Mark Rabkin titled, “VR Fitness Literature Review,” produced as 

META-E-2R-01341336, dated April 2021. 

29. Attached hereto as Exhibit 29 is a true and correct copy of PX0452, a document 

located in the custodial files of Meta Platforms, Inc. titled, “Deliberate-Incidental Titles List,” 

produced as META-E-LIT-00070069, dated September 12, 2022. 

30. Attached hereto as Exhibit 30 is a true and correct copy of PX0557, a document 

located in the custodial files of Melissa Brown titled, “VR Fitness Vertical Overview,” produced as 

META-E-LIT-00029704, dated June 17, 2022. 

31. Attached hereto as Exhibit 31 is a true and correct copy of PX0672, an email from 

 

 

32. Attached hereto as Exhibit 32 is a true and correct copy of PX0664, an email from 

 

 

33. Attached hereto as Exhibit 33 is a true and correct copy of PX0667, a document 

located in the custodial files of Jonny Ahdout titled, “Board extract for Markeing [sic] and product,” 

produced as WITH000964576, December 3, 2020. 

34. Attached hereto as Exhibit 34 is a true and correct copy of a document located in the 

custodial files of Chris Milk titled, “Project Flow Master,” produced as WITH000258643 to 

WITH000258653, dated May 7, 2019. 
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35. Attached hereto as Exhibit 35 is a true and correct copy of a document  

 

 

36. Attached hereto as Exhibit 36 is a true and correct copy of the Declaration of Preston 

Lewis, co-founder, President, and Chief Design Officer of Black Box VR, dated November 4, 2022. 

37. Attached hereto as Exhibit 37 is a true and correct copy of PX0529, a document 

located in the custodial files of Anand Dass titled, “VR Fitness Partner Deck,” produced as META 

E-LIT-00117361, dated July 21, 2022. 

38. Attached hereto as Exhibit 38 is a true and correct copy of PX0908, a blog post 

titled, “Exercise by Accident:  VR Games to Help You Work Out At Home,” dated January 12, 

2022. 

39. Attached hereto as Exhibit 39 is a true and correct copy of the transcript of the 

deposition of Christopher Pruett, taken October 11, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary 

Injunction. 

40. Attached hereto as Exhibit 40 is a true and correct copy of PX0111, a Workplace 

chat among Mark Rabkin, John Anderson, Irfan Ganchi, Atman Binstock, Ian Carmichael, David 

Yee, Karen Swanson, Ayman Omar Farahat, Christopher Pruett, Mark Rabkin, Allison Berliner, 

Emre Motan, Raman Marya, Tamara Sciamanna, Tom Langan, Mike Sego, Jonathan Atkins, Tim 

Loving, Michael Doran, David Martin, Anand Dass, Bill Allred, Erin Green, Caitlin Kalinowski, 

Ashley Kelly, Rade Stojsavljevic, Michael Verdu, Rachel Cross, Fiona Fung, Jane Chiao, and Mike 

LeBeau, produced as META-E-2R-01287249, dated February 23, 2021. 

41. Attached hereto as Exhibit 41 is a true and correct copy of PX0573, a document 

located in the custodial files of Jane Chiao titled, “Fitness HMD Partnership Proposal,” produced as 

META-E-LIT-00081641 to META-E-LIT-00081646. 

42. Attached hereto as Exhibit 42 is a true and correct copy of PX0906, a blog post 

titled, “Introducing ‘Supernatural,’ a Fun New Way To Stay Fit In VR,” dated April 10, 2020. 
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43. Attached hereto as Exhibit 43 is a true and correct copy of the Expert Report of 

Jean-Pierre Dubé, dated November 11, 2022. 

44. Attached hereto as Exhibit 44 is a true and correct copy of the Expert Report of Hal 

J. Singer, dated October 27, 2022. 

45. Attached hereto as Exhibit 45 is a true and correct copy of the Declaration of Matti 

Nylander, Chief Financial Officer of Varjo Technologies US, Inc., dated November 4, 2022. 

46. Attached hereto as Exhibit 46 is a true and correct copy of the transcript of the 

deposition of Anand Dass, taken October 20, 2022, which contains blue highlighting identifying the 

portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

47. Attached hereto as Exhibit 47 is a true and correct copy of the transcript of the 

deposition of Rade Stojsavljevic, taken October 14, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary 

Injunction. 

48. Attached hereto as Exhibit 48 is a true and correct copy of PX0179, an email from 

Anand Dass to Rade Stojsavljevic, Jane Chiao, Mark Rabkin, and Michael Verdu, regarding Pre-

read for Fitness Investments, produced as META-E-2R-05859972 to META-E-2R-05859973, dated 

March 15, 2021. 

49. Attached hereto as Exhibit 49 is a true and correct copy of PX0127, a document 

located in the custodial files of Jane Chiao titled, “VR Fitness Content Investment Thesis v2,” 

produced as META-E-2R-04865217 to META-E-2R-04865230, dated March 10, 2021.  

50. Attached hereto as Exhibit 50 is a true and correct copy of a Workplace chat between 

Michael Verdu and Anand Dass, produced as META-E-2R-03628924 to META-E-2R-03628928, 

dated May 26, 2021. 

51. Attached hereto as Exhibit 51 is a true and correct copy of a document located in the 

custodial files of Michael Verdu titled, “[Decision] First Party Fitness Investment,” produced as 

META-E-2R-06413061 to META-E-2R-06413075, dated May 14, 2021. 
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52. Attached hereto as Exhibit 52 is a true and correct copy of a document located in the 

custodial files of Deborah Guzman Barrios titled, “Fitness 2021 Roadmap,” produced as META-E-

LIT-00052181 to META-E-LIT-00052186, dated May 10, 2021. 

53. Attached hereto as Exhibit 53 is a true and correct copy of the transcript of the 

deposition of John D. Carmack, taken October 24, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s Motion for a Preliminary 

Injunction. 

54. Attached hereto as Exhibit 54 is a true and correct copy of PX0144, a Workplace 

chat among Jane Chiao, Rade Stojsavljevic, and Anand Dass, produced as META-E-2R-00841622 

to META-E-2R-00841623, dated March 8, 2021. 

55. Attached hereto as Exhibit 55 is a true and correct copy of PX0615, a document 

located in the custodial files of Jonny Ahdout titled, “Supernatural Product Strategy,” produced as 

WITH000953928, dated June 3, 2020. 

56. Attached hereto as Exhibit 56 is a true and correct copy of PX0619, a document 

located in the custodial files of  

  

57. Attached hereto as Exhibit 57 is a true and correct copy of PX0621, an email from 

Aaron Koblin to Dave Cowling regarding Getting Gameplay Running at Full Speed, produced as 

WITH000118270 to WITH000118274, dated December 10, 2020.  

58. Attached hereto as Exhibit 58 is a true and correct copy of Attachment Item 3(b)-1 to 

Meta’s Notification and Report Form filed under the Hart-Scott-Rodino Antitrust Improvements 

Act of 1976 titled, “Agreement and Plan of Merger,” dated October 22, 2021. 

I declare under penalty of perjury that the foregoing is true and correct. 

 
 
DATED:  November 14, 2022 /s/ Aaron M. Panner 
 Aaron M. Panner 
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ATTESTATION PURSUANT TO CIVIL LOCAL RULE 5-1 

I, Mark C. Hansen, am the ECF User whose ID and password are being used to file the 

foregoing.  In compliance with Civil Local Rule 5-1(h)(3), I hereby attest that Aaron M. Panner 

concurred in this filing, and I shall maintain records to support this concurrence for subsequent 

production for the Court if so ordered or for inspection upon request by a party. 

DATED:  November 14, 2022 /s/ Mark C. Hansen 
 Mark C. Hansen 
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Mark C. Hansen (pro hac vice) 
mhansen@kellogghansen.com 
Aaron M. Panner (pro hac vice) 
apanner@kellogghansen.com 
KELLOGG, HANSEN, TODD, FIGEL & 

FREDERICK, P.L.L.C. 
1615 M Street, NW, Suite 400 
Washington, DC 20036 
Telephone:  (202) 326-7900 
Facsimile:  (202) 326-7999 
 
Michael Moiseyev (pro hac vice) 
michael.moiseyev@weil.com 
Chantale Fiebig (pro hac vice) 
chantale.fiebig@weil.com 
WEIL, GOTSHAL & MANGES LLP 
2001 M Street, NW, Suite 600 
Washington, DC 20036 
Telephone:  (202) 682-7000 
Facsimile:  (202) 857-0940 
Counsel for Defendant Meta Platforms, Inc. 
 
Christopher J. Cox (Bar No. 151650) 
chris.cox@hoganlovells.com 
HOGAN LOVELLS US LLP 
855 Main Street, Suite 200 
Redwood City, CA 94063  
Telephone:  (650) 463-4000 
Facsimile:  (650) 463-4199 
Counsel for Defendant Within Unlimited, Inc. 
 
(Additional Counsel Listed on Signature Page) 
 

UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DIVISION 
FEDERAL TRADE COMMISSION, 
 
 Plaintiff, 
v. 
 
META PLATFORMS, INC., et al., 
 
 Defendants. 
 

Case No. 5:22-cv-04325-EJD 

DEFENDANTS’ INDEX OF EXHIBITS 
TO DECLARATION OF AARON M. 
PANNER IN SUPPORT OF  
OPPOSITION TO MOTION FOR A 
PRELIMINARY INJUNCTION 

FILED UNDER SEAL 

Dept.: Courtroom 4 – 5th Floor 
Judge: Hon. Edward J. Davila 
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Ex. No. Description 

Volume I 

1 Transcript of the deposition of Mark Zuckerberg, taken October 18, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

2 Transcript of the deposition of Andrew Bosworth, taken October 19, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

3 PX0224, an email from Jen Prenner to Mark Zuckerberg and Alex Schultz, 

copying Andrew Bosworth, Rebecca Van Dyck, Mark Rabkin, Brian Irving, 

Allison Berliner, Colan Sewell, and Andrea Besmehn regarding 2022 

Reality Labs VR Category Plan [Review], produced as META-E-2R-

04611404 to META-E-2R-04611422, dated January 26, 2021. 

4 Expert Report of Dennis Carlton, dated November 11, 2022. 

5 Expert Report of Michael Zyda, dated November 11, 2022. 

6 Document  

 

 

 

7 Document  

 

8 Document  

 

9 Transcript of the deposition of Michael Verdu, taken October 24, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 
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Ex. No. Description 

10 Transcript of the deposition of Mark Rabkin, taken October 26, 2022, which 

contains blue highlighting identifying the portions cited in Defendants’ 

Opposition to the FTC’s Motion for a Preliminary Injunction. 

Volume II 

11 Transcript of the Federal Rule of Civil Procedure 30(b)(6) deposition of 

Jason Rubin, taken October 28, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s 

Motion for a Preliminary Injunction. 

12 Transcript of the Federal Rule of Civil Procedure 30(b)(6) deposition of 

Dorothy Paynter, taken October 25, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s 

Motion for a Preliminary Injunction. 

13 PX0451, a document located in the custodial files of Jane Chiao titled, 

“Apps with the highest fitness activity,” produced as META-E-LIT-

00069699, dated September 19, 2022. 

14 Declaration of Jaime Pichardo Garcia, Business Director at Odders Lab, 

dated November 2, 2022. 

15 Declaration of Eric Janszen, Chairman, President, and CEO of VirZoom, 

dated November 4, 2022. 

16 Expert Report of Theodore Vickey, dated November 11, 2022. 

17 Document  

 

 

18 Document  
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Ex. No. Description 

19 Document  

 

 

20 Transcript of the deposition of Jason Rubin, taken October 28, 2022, which 

contains blue highlighting identifying the portions cited in Defendants’ 

Opposition to the FTC’s Motion for a Preliminary Injunction. 

Volume III 

21 Meta’s Supplemental Responses and Objections to Plaintiff’s Second Set of 

Interrogatories, dated October 14, 2022. 

22 Meta’s Supplemental Responses and Objections to Plaintiff’s Second Set of 

Interrogatory Nos. 2, 3, and 4, dated October 18, 2022. 

23 Document produced in response to Interrogatory No. 3 of the Federal Trade 

Commission’s First Set of Interrogatories, produced as META-E-LIT-

DATA-0000029, dated October 7, 2022. 

24 Transcript of the Federal Rule of Civil Procedure 30(b)(6) deposition of 

Melissa Brown, taken October 26, 2022, which contains blue highlighting 

identifying the portions cited in Defendants’ Opposition to the FTC’s 

Motion for a Preliminary Injunction. 

25 Transcript of the deposition of Chris Milk, taken October 26, 2022, which 

contains blue highlighting identifying the portions cited in Defendants’ 

Opposition to the FTC’s Motion for a Preliminary Injunction. 

26 Transcript of the deposition of Aaron Koblin, taken October 24, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

27 Document 
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28 PX0102, a document located in the custodial files of Mark Rabkin titled, 

“VR Fitness Literature Review,” produced as META-E-2R-01341336, 

dated April 2021. 

29 PX0452, a document located in the custodial files of Meta Platforms, Inc. 

titled, “Deliberate-Incidental Titles List,” produced as META-E-LIT-

00070069, dated September 12, 2022. 

30 PX0557, a document located in the custodial files of Melissa Brown titled, 

“VR Fitness Vertical Overview,” produced as META-E-LIT-00029704, 

dated June 17, 2022. 

Volume IV 

31 PX0672, an email from  

 

 

32 PX0664, an email from  

 

 

33 PX0667, a document located in the custodial files of Jonny Ahdout titled, 

“Board extract for Markeing [sic] and product,” produced as 

WITH000964576, December 3, 2020. 

34 Document located in the custodial files of Chris Milk titled, “Project Flow 

Master,” produced as WITH000258643 to WITH000258653, dated May 7, 

2019. 

35 Document  

 

36 Declaration of Preston Lewis, co-founder, President, and Chief Design 

Officer of Black Box VR, dated November 4, 2022. 
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37 PX0529, a document located in the custodial files of Anand Dass titled, 

“VR Fitness Partner Deck,” produced as META-E-LIT-00117361, dated 

July 21, 2022. 

38 PX0908, a blog post titled, “Exercise by Accident:  VR Games to Help You 

Work Out At Home,” dated January 12, 2022. 

39 Transcript of the deposition of Christopher Pruett, taken October 11, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

40 PX0111, a Workplace chat among Mark Rabkin, John Anderson, Irfan 

Ganchi, Atman Binstock, Ian Carmichael, David Yee, Karen Swanson, 

Ayman Omar Farahat, Christopher Pruett, Mark Rabkin, Allison Berliner, 

Emre Motan, Raman Marya, Tamara Sciamanna, Tom Langan, Mike Sego, 

Jonathan Atkins, Tim Loving, Michael Doran, David Martin, Anand Dass, 

Bill Allred, Erin Green, Caitlin Kalinowski, Ashley Kelly, Rade 

Stojsavljevic, Michael Verdu, Rachel Cross, Fiona Fung, Jane Chiao, and 

Mike LeBeau, produced as META-E-2R-01287249, dated February 23, 

2021. 

Volume V 

41 PX0573, a document located in the custodial files of Jane Chiao titled, 

“Fitness HMD Partnership Proposal,” produced as META-E-LIT-00081641 

to META-E-LIT-00081646. 

42 PX0906, a blog post titled, “Introducing ‘Supernatural,’ a Fun New Way To 

Stay Fit In VR,” dated April 10, 2020. 

43 Expert Report of Jean-Pierre Dubé, dated November 11, 2022. 

44 Expert Report of Hal J. Singer, dated October 27, 2022. 
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45 Declaration of Matti Nylander, Chief Financial Officer of Varjo 

Technologies US, Inc., dated November 4, 2022. 

46 Transcript of the deposition of Anand Dass, taken October 30, 2022, which 

contains blue highlighting identifying the portions cited in Defendants’ 

Opposition to the FTC’s Motion for a Preliminary Injunction. 

47 Transcript of the deposition of Rade Stojsavljevic, taken October 14, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

48 PX0179, an email from Anand Dass to Rade Stojsavljevic, Jane Chiao, 

Mark Rabkin, and Michael Verdu, regarding Pre-read for Fitness 

Investments, produced as META-E-2R-05859972 to META-E-2R-

05859973, dated March 15, 2021. 

49 PX0127, a document located in the custodial files of Jane Chiao titled, “VR 

Fitness Content Investment Thesis v2,” produced as META-E-2R-

04865217 to META-E-2R-04865230, dated March 10, 2021. 

50 Workplace chat between Michael Verdu and Anand Dass, produced as 

META-E-2R-03628924 to META-E-2R-03628928, dated May 26, 2021. 

Volume VI 

51 Document located in the custodial files of Michael Verdu titled, “[Decision] 

First Party Fitness Investment,” produced as META-E-2R-06413061 to 

META-E-2R-06413075, dated May 14, 2021. 

52 Document located in the custodial files of Deborah Guzman Barrios titled, 

“Fitness 2021 Roadmap,” produced as META-E-LIT-00052181 to META-

E-LIT-00052186, dated May 10, 2021. 

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 48 of 169



 
 

7 
INDEX OF EXHIBITS TO DECL. OF A. PANNER Case No. 5:22-cv-04325-EJD 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Ex. No. Description 

53 Transcript of the deposition of John D. Carmack, taken October 19, 2022, 

which contains blue highlighting identifying the portions cited in 

Defendants’ Opposition to the FTC’s Motion for a Preliminary Injunction. 

54 PX0144, a Workplace chat among Jane Chiao, Rade Stojsavljevic, and 

Anand Dass, produced as META-E-2R-00841622 to META-E-2R-

00841623, dated March 8, 2021. 

55 PX0615, a document located in the custodial files of Jonny Ahdout titled, 

“Supernatural Product Strategy,” produced as WITH000953928, dated June 

3, 2020. 

56 PX0619, a document located in the custodial files of  

 

 

57 PX0621, an email from Aaron Koblin to Dave Cowling regarding Getting 

Gameplay Running at Full Speed, produced as WITH000118270 to 

WITH000118274, dated December 10, 2020. 

58 Attachment Item 3(b)-1 to Meta’s Notification and Report Form filed under 

the Hart-Scott-Rodino Antitrust Improvements Act of 1976 titled, 

“Agreement and Plan of Merger,” dated October 22, 2021. 
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Jaime Pichardo Garcia 
Avda. Santa Clara de Cuba, 4. Nave 18 41007 

2 Sevilla, Spain 
+34 687654210 

3 jaimepichardo@odderslab.com 

4 

5 

6 

UNITED ST A TES DISTRICT COURT 

NORTHERN DISTRICT OF CAUFORNIA 

SAN JOSE DlVlSION 

7 FEDERAL TRADE COMMlSSION, Case No. 5:22-cv-04325-EJD 

DECLARATION OF JAIME PICHARDO 
GARCIA 

8 

9 
v. 

Plaintiff, 

10 META PLATFORMS, INC., et al., Complaint Filed: July 27, 2022 

ll 

12 

13 

14 

Defendants. Judge: Hon. Edward J. Davila 

I, Jaime Pichardo Garcia, declare as follows: 

1. I am the Business Director at Odders Lab, which has its corporate headquarters in 

15 Seville, Spain. I have personal knowledge of all the facts stated within this Declaration, and if called 

16 to testify, I could and would testify competently to these facts. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

2. In 2014, I graduated with a degree in Accounting and Finance from Universidad de 

SevilJa. 

3. From June 2018 to April 2019, I was the CEO of Warbler Gaming, a game developer 

that focused on gamified gambling apps. 

4. I started working at Odders Lab in August 2019. l served as Business Developer 

until September 2020, and from October 2020 through the present I have served as Business 

Director. 
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5. I submit this declaration on behalf of Oddcrs Lab regarding Meta's proposed 

2 acquisition of Within (the developer of Supernatural) (the ''Proposed Acquisition") based on my 

3 personal knowledge of the facts set forth herein. 

4 Odders Lab 

5 

6 

7 

6. Odders Lab was founded as a separate company in 2019, owned by Oblumi. Oblumi 

was an "internet of things" (loT) development studio founded in 2014. Odders Lab has been 

developing VR applications since 2019. Odders Lab now partners with Meta, HTC, PlayStation, 
8 

9 

10 

I I 

12 

13 

14 

15 

16 

and Pico for YR. 

7. Odders Lab develops a YR fitness application, Les Mills Body Combat, that is 

available on the Meta Quest Store and the Pico Store. Odders Lab collaborates with Les Mills, an 

established and successful fitness brand, to create Les Mills Body Combat. Les Mills Body Combat 

is an immersive YR fitness application that offers an extensive workout portfolio, coaching from 

Les Mjlls trainers, innovative mechanics, and different intensities for all levels of users. 

8. Odders Lab also develops a VR game called OhShape, a YR rhythm game where 

17 
players go through, punch, or dodge walls to the beat of the music, and a YR app called Chess Club, 

18 where users can play chess in YR environments. Both of these games are also available on the Meta 

19 Quest Store, the Pico Store, and Steam. OhShape, like many YR applications, has fitness benefits 

20 and is used for fitness. Indeed, OhShape won UploadVR's 2020 award in the Best VR for Fitness 

category. 

Virtual Reality and the Fitness Use Case 

21 

22 

23 

24 
9. My view on the current state of VR is that VR is a nascent, rapidly evolving, and 

25 dynamic technology space. Many companies have been investing heavily in developing their own 

26 hardware solutions, and I expect there to be significant new hardware to be introduced in the next 

27 few years. 

28 
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2 

3 

4 

5 

6 

7 

8 

9 

IO 

11 

12 

13 

14 

15 

16 

17 

18 

10. 1 also anticipate that the YR space will continue to attract more developers, 

platfonns, hardware providers, and users in the coming years. 

11. Both consumers and developers alike currently have many different VR hardware 

platforms to choose from, including: Sony PlayStation YR (PSVR), HTC Vive Pro 2 and Cosmos, 

Valve Index VR, HP Reverb 02, Varjo Aero, Pico Neo 3 Pro, G2 4K, and Pico 4, among others. 

Additionally, other major technology companies, like Apple and HTC, are widely and credibly 

speculated to be releasing new and updated YR headsets in the near-term future. 

12. So far, YR adoption has generally been driven by the gaming and entertainment use 

cases. While fitness and wellness appears to be an interesting potential new use case, it is not yet 

fully developed. 

Competition for Fitness Solutions is Broad 

13. I am aware that the FTC has alleged that there is a "market" limited to Supernatural 

and several other "deliberate" or "dedicated" YR fitness apps. This is not consistent with what I 

have seen and experienced in developing and producing Les Mills Body Combat, Odders Lab is 

acutely aware of competition from a wide range of products, not merely from some of the YR apps. 

14. Fitness is a broad industry, with an ever-increasing range of choioos available to 

19 consumers, including numerous at-home smart fitness solutions. 

20 

21 

22 

23 

24 

] 5. Consumer interest (and investment) remains high in products and services like 

Peloton, Ergatta, Tonal, Mirror, Apple Fitness+, SoulCycle at Home, Hydrow, FightCamp, Les 

Mills+, and many others. 

16. Consumers also have a wide range of fitness options offered on traditional gaming 

25 consoles. In fact, gaming consoles have offered a number of fitness options for many years, 

26 including Nintendo's launch of Wii Fit in 2007, and remain very popular among console users. 

27 

28 
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J 7. This broad fitness market is where Odders Lab intends to compete. I believe VR 

fitness apps compete closely with these other immersive fitness solutions, such as at-home smart 

fitness equipment or apps (e.g., Peloton, Mirror, Tonal, Apple Fitness+, Zwift, ClassPass); fitness 

solutions offered on gaming consoles like Nintendo Switch (e.g., Ring Fit Adventure, Fitness 

Boxing), PlayStation (e.g., Yoga Master), and Xbox (e.g., Zumba Fitness: World Party, Your Shape 

Fitness Evolved 2012, Nike+ Kinect Tra.ioing); and fitness options offered on competing and 

emerging VR systems (e.g., PlayStation VR, Valve Index and, eventually, the PSVR 2, HTC Vive 

Air, and other new entrants to the VR headset space). We hope to offer consumers an alternative 

to these products that they find compelling, and if they do not, I expect that they will opt foF these 

other products and services. 

18. Odders Lab specifically considers the wide array of fitness options available to 

consumers-including YR fitness apps, connected fitness solutions, immersive fitness solutions 

available for gaming consoles, mixed-reality technologies, and smart TVs-as competition for user 

engagement and time. This competition among VR fitness applications and other products is robust 

and I expect it will only get more so in the coming months. 

19. Even within a narrower extended reality segment, competition among VR fitness 

applications is fierce. There have been at least 6 VR fitness applications introduced in the past three 

years, and at least 2 in the past eight months. I expect that more will be introduced as early as this 

coming year. What also adds to the competitive landscape is the fact that the incremental 

development effort for making a VR application available on other VR platfonns (like the Quest 

Store, Pico Store, or Steam Store) once the VR application works on one platform is generally fairly 

low. 
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2 

3 

4 

5 
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7 

8 

Meta's /11ce11live to Grow the VR Ecosystem 

20. I am aware that the FTC has alleged that Meta seeks to acquire Within to obtain 

some kind of monopoly in "Dedicated VR Fitness" applications, and consequently to raise prices, 

restrict output, or degrade quality. This is not consistent with my experience, and I have not seen 

any evidence of this in my experience working with Meta as a developer. 

21. Odders Lab has had a relationship with Meta for approximately four years. Odders 

Lab applied to an Oculus start-up program with OhShape, and it was eventually selected for support 

9 
through the program and was able to launch on the Quest Store. Odders Lab then continued to 

10 receive support, financial and otherwise, from Meta, to improve and expand our product offerings. 

11 Odders Lab's relationship with Meta is friendly and positive. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

22. Based on our experience working with Meta to bring OhShape, Chess Club, and Les 

Mills Body Combat to the Quest Store, Odders Lab believes Meta is earnest in their goal to grow 

the VR ecosystem as a whole, including growing VR fitness. 

23. Meta's goal to grow the VR ecosystem is evidenced by Meta's provision of 

financial, marketing, and operational support to Odders Lab to help develop and improve our VR 

application offerings. 

24. Odders Lab will continue to invest and collaborate with Meta based on our 

expectation that they will continue to provide this support after the acquisition of Within, as Meta 

has after other acquisitions of VR studios. I believe that this support is in Meta's interest, as the 

proliferation and success ofVR applications will drive adoption and sales ofVR devices. 

25. Odders Lab does not believe that Meta's acquisition of Within would be detrimental 

to the VR ecosystem as a whole because the acquisition of Within could be a vote of confidence in 

VR generally, and in fitness applications in particular. 
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26. Oddcrs Lnb also docs not believe that Meta's acquisition or Within would be 

2 
detrimental to the YR fitness application ecosystem because it serves as validation for the fitness 

3 use case in YR and allows Odders Lnb and other fitness VR developers to continue growing and 

4 finding new audiences. 

s 
6 

7 

8 

Meta as a Potential VR Fitness Application Developer 

27. I am aware that the FTC has claimed that, if Meta had not acquired Within, it would 

have offered its own first-party VR fitness application to compete more closely with Supernatural. 

I saw no evidence that this was likely, and did not believe that Meta had the capabilities and 
9 

10 characteristics (for example, producing high quality fitness content) necessary to develop such a 

11 product. This never entered into our thinking at Odders Lab, and we certainly did not make product 

12 pricing or quality decisions based on concern that Meta might offer a new product, or modify an 

13 existing product like Beat Saber to be more competitive with Supernatural. 

14 
28. Over my three years of being involved with YR, I have observed the development 

15 
of Meta's Quest platfonn and other VR platfonns. I am familiar with the fact that while Meta has 

16 

17 
brought some studio app development in-house through acquisition, none of which has been fitness-

18 focused, Meta has not released a VR fitness application built from scratch. 

19 29. My involvement with developing VR fitness apps has given me insight into the 

20 requirements of building and releasing this type of app. Before Odders Lab partnered with Les 

21 

22 

23 

Mills, Odders Lab had started to develop its own VR fitness application. From a pure application 

development perspective, we had the necessary resources, but we lacked fitness expertise, access 

to trainers, music licensing know-how, and other components that go into creating a VR fitness 
24 

25 

26 

27 

28 

application. Partnering with an established fitness brand like Les Mills brought these capabilities 

and expertise to our product. 
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30. Based on my experience, II lnkcs n lot of effort lo rnnko n successful VR fitness 

application because doing so involves n balnnco of fttnes, knowledge, knowledge of bchnvior 

change, and the proper execution. I have not seen any evidence thnt Meta possesses any qualities, 

characteristics, or abilities that uniquely position it to develop a virtual reality fitness application. 

31. lt is at least theoretically possible that large companies can develop apps like 

Supernatural. It is similarly possible that such apps can and will be developed by small studios, 

like Odders Lab. But I am not aware of any unique advantages that Meta would have in doing this. 

While we are appropriately concerned that new products will be offered and will compete with our 

app, we do not believe Meta was or is likely to be one of them, and we have never had particular 

concern about Meta, which has been helpful to us (a111d itself) in developing the YR ecosystem. 

32. Odders Lab has never believed, or even considered, that Meta would develop a VR 

fitness application on its own, nor did it feel competitive pressure from the potential that it would. 

Furthermore, Odders Lab does not believe that Meta will develop such an application after the 

acquisition of Withln. 

33. Rather, Odders Lab's competitive concerns are chiefly centered on how to attract 

users to VR fitness compared to more established alternatives, and how to ensure that its offerings 

are competitive with possible entry by other fitness companies, like Peloton or Equinox, and VR 

developers more broadly. 

Oligopoly 

34. It is my understanding that the FTC appears to allege that the "market" for YR fitness 

is not competitive, and is characterized by "oligopolistic" behavior by Odders Lab. To the extent I 

understand the term, "oligopoly" refers to a mature market, with a small number of competitors that 

engage in parallel or interdependent behavior, all to the end of keeping profits high and preventing 

competition. While it may be true that some VR fitness apps are currently more successful or 
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25 

26 
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18 

widely-known than others, due to their high quality, I do not believe that these more successful 

appl ications net as an oligopoly. In fact, I have observed entry by new fitness applications over the 

last couple of months, and expect additional new entry in the near future. I believe the entry barriers 

for VR fitness applications are generall y low. 

35. Like the overall VR user base, the VR fitness application ecosystem is currently in 

its infancy, but is rapidly expanding and new entrants are entering the space frequently. As such, 

the VR fitness application ecosystem is highly competitive and dynamic, and I would not 

characterize any finn as dominant. I do not believe it is fair or accurate to describe it as an 

oligopoly. 

I, Jaime Pichardo Garcia, declare under penalty of perjury under the laws of the United 

States that the foregoing is true and correct and that this declaration was executed on November 2, 

2022. 

Signature: 

Printed Name: Jaime Pichardo Garcia 

Address: Avda. Santa Clara de Cuba. 4. Nave 18 41007 

Sevill a. Spain 

Phone No.: +34 687654210 
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I, Eric Janszen, declare as follows: 

1. I'm not here to represent Meta Platforms or Oculus. No other company has done 

more to advance the VR industry than Meta. By supporting Meta in this matter, I 

intend to support the VR industry as a whole. 

2. I am the co-founder and Chairman, President, and CEO of VirZOOM, which is 

based in Newton, Massachusetts.  I have personal knowledge of all facts stated 

within this Declaration, and if called to testify, I could and would testify competently 

to these facts.  

3. In 2014, Eric Malafeew and I began conducting product tests for what would become 

VirZOOM.  Our goal was to harness the power of virtual reality (“VR”) to motivate 

people to exercise.   

4. In February 2015, Eric Malafeew and I co-founded VirZOOM.  In June 2016, we 

began VirZOOM commercial product shipments. 

5. As Chairman, President, and CEO of VirZOOM, my job responsibilities cover all 

aspects of the company, including:  hiring; directing the management team; making 

strategic product decisions; reviewing and approving product features; overseeing 

financial operations, reviewing and approving commercial contracts, raising money 

and interacting with investors, among other duties typical of a start-up company 

CEO.   

VirZOOM 

6. VirZOOM has shipped thousands of its VR fitness products commercially since June 

2016, and has shipped products worldwide.  Prior to launching on Meta’s Quest, 

VirZOOM had consumer and commercial  installs in 43 countries worldwide.  

7. VirZOOM games and apps combined with a VR headset and cadence sensors 

attached to a bike transform a stationary bike into a controller for virtual activities 
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that use your body to steer, pedaling to move, and VR hand controllers  for game 

play.  While in VirZOOM’s VZfit app, you can cycle any of 10 million miles of 

roads mapped by Google Street View rendered in 3D. In VZplay you command 

tanks, pilot helicopters, fly a Pegasus in virtual world games..   

8. Stationary biking is ideal exercise for VR because it is an intuitive and safe way to 

move, and does not need to take up much space.  In 2015 we made a folding bike 

with buttons and accurate speed controls to be used with a collection of exercise 

games we designed for tethered VR.  Starting in 2017 we created a turnkey VR kiosk 

and wireless sensors for gyms to use with their own bikes.  In 2019, we introduced 

our current VZfit system, a fitness app made for the Oculus Go and Quest that can be 

used on any bike at your home, gym, or office. 

The Early State of VR and Fitness in VR  

9. In my eight years developing and then working at VirZOOM, I have developed 

insights into the VR industry and fitness on VR.   

10. The VR industry is still very new.  VR is an emerging and dynamic technology 

space, with many companies investing heavily in hardware and poised to develop 

new VR hardware and equipment.  I expect that VR will continue to attract more 

developers, platforms, hardware providers, and users in the coming years.   

11. In Q2 2019 Meta launched the Oculus Quest, the world's first VR product suitable 

for large scale consumer adoption. Unlike previous VR systems, the stand-alone 

Quest was inexpensive and simple to set-up.   

12. While Quest platform was groundbreaking from a cost and simplicity standpoint, 

without a wide range of applications available for it consumers had no reason to buy 

it. Meta invested heavily to build a curated content ecosystem to ensure enough high 

quality applications for the headset to give millions of consumers a reason to buy it. 
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13. Sony has built a significant content ecosystem for its Playstation VR platform, but 

not on the scale that Meta has. Between the primary Quest store and secondary 

AppsLab store there are nearly 2,000 apps and games for Quest users to choose 

from. By comparison apps and games available for PC-based VR and Sony 

Playstation VR number in the hundreds. As a result, today the Meta Quest enjoys a 

reported 80% VR market share. 

14. Despite its position as the leading VR platform today, Meta remains vulnerable to 

displacement by future VR industry players. The VR industry is still in its infancy. 

Many customer problems remain to be solved before mass adoption can occur. 

15. Among several potential future VR players, Apple may be in the strongest position 

to displace Meta as the VR industry leader. 

16. Meta Platforms is a social media company. To create its VR business it had to 

develop competencies in consumer product design, manufacturing, distribution, and 

support, and had to develop a content store from scratch for app and game 

distribution. Apple is widely expected to ship a VR product within the next year, a 

product that's been reported in the press as being in development for approximately 

ten years. Unlike Meta, Apple is the world's premier consumer electronics product 

company, with an installed base of over 1 billion iPhones to address with a future 

VR product. In the year 2021 when 10.62 million app and game downloads by Quest 

users were reported by some sources, 143.6 billion apps and games were reportedly 

downloaded from Apple's store, nearly 14 thousand times as many as by Quest users 

from the Quest store in that year. As mentioned above, all apps created for the Meta 

Quest are likely to be portable to a future Apple VR platform. Needless to say, if and 

when Apple ships a VR product, Meta could face formidable competition. Whether 
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Meta will face the same fate as Blackberry Ltd in competition with Apple in the VR 

market only time will tell.  

17. It is easy and fast for VirZOOM, and other app developers, to move their VR content 

products to new VR platforms.  All of the apps and games currently developed for 

Quest have been built using the Unity and Unreal game engines – which are 

designed to support portability between platforms. VirZOOM ported its VR apps 

from early mobile VR platforms like the Samsung GearVR to the Meta Quest in a 

short period. VR content for the Meta Quest is easily portable to the Miro platform 

today. It is likely that  content created for the Meta Quest will be portable to future 

VR platforms including potential Apple VR products and others.   

18. Meta has not asked that we make our products exclusive to the Quest platform, nor 

could it.  Meta needs developers, like VirZOOM, to populate its app store with 

content in order to attract consumers to its platform.  Meta is competing for 

VirZOOM – offering distribution, technical assistance, and even financial grants – 

because that is how it competes against other platforms and headset manufacturers. 

We made a decision in Q4 2018 to drop all other VR platforms and focus exclusively 

on the Meta Quest. We did so for three reasons. First, after reviewing an early 

version of the Quest before launch in Q2 2019 that the Quest met all of the key 

product requirements for rapid adoption and was likely to quickly gain market 

dominance. Second, Meta appeared to be committed to VR for the long run and was 

making the kind of investment to build a content ecosystem that’s needed to motivate 

consumers to buy the platform. Third, focusing our development efforts on one VR 

platform allowed us to make the most efficient use of resources.  

19. VR fitness is in its infancy and is a rapidly evolving technology.  It is a broad 

category and broadening all the time.  As headset technology changes and more 
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developers enter the market, VR fitness apps will continue to emerge and grow, 

improving the range and nature of the consumer purchase options.  

20. It is far too early in the VR industry for the government to be picking winners and 

losers.  The VR industry is barely 7 years old and consumer adoption is not high 

enough nor is product design advanced enough for anyone to know what the winning 

platforms or winning companies will be.   

 

Competition for Fitness Solutions Is Broad 

21. The fitness segment of the VR industry is broad and dynamic. Current VR fitness 

products have only scratched the surface of the full range of future possibilities that 

developers have discovered so far, and new VR products will make new fitness 

solutions possible that are not possible today.  

There is no sharp line between VR games that produce fitness benefits as a result of 

game play like VirZOOM’s and Beat Saber and apps like SuperNatural that are 

specifically designed and marketed as fitness solutions. There is rather a continuum 

from games that are designed to deliver fitness benefits to gamified fitness apps, with 

consumer preferences deciding which is most suitable for personal fitness needs. 

New VR motion controls recently invented by VirZOOM will further blur the line, 

as VR games that play more like sports in the physical world are developed. In this 

way VR will come to imitate the physical world, with its nearly infinite myriad of 

fitness and exercise options.  

22. Supernatural and FitXR currently dominate the narrow segment of VR fitness apps 

that imitate aspects of online, connected fitness solutions like Peloton and Mirror, 

with organized classes and trainers for guidance. But as Peloton’s recent experience 

shows, consumer preferences for fitness solutions can be fickle. Today’s seemingly 
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unassailable leader can quickly become tomorrow’s laggard, with innovation 

constantly providing consumers with new more compelling options.  

23. VR fitness applications offered on Meta’s Quest Store compete with all the various 

options, including health clubs, in-home connected, and mobile fitness apps.  While I 

personally believe VR is a fundamentally superior medium for motivating exercise 

activity by consumers, the competition among VR fitness applications and games 

and other products is robust and I expect it will only get more so in coming months 

and years.   

24. Among VR fitness applications segment alone, the last time I checked around six 

months ago, there were  six titles on the Quest store that meet the narrow definition 

of VR fitness applications by virtue of titles and marketing that clearly delineate 

them to consumers as exercise or sports related (e.g., boxing, tennis, etc.).  

Reviewing today, I can count a dozen such VR fitness applications available in the 

Quest store, and doubling in a matter of six months..   

25. Then there's AppsLab, a secondary Meta Quest store that functions as a proving 

ground for new independently developed games for the Meta Quest. Firstrike, Gym 

Masters, Fitress, Powerbeats, Challengebox, Octonic VR Fitness, Realfit, Punchfit, 

Ultra Real Runner, XR Fitness Quest, Dragonfit, Fit Adventure, Hyper Run,  Song 

Beater, Ultra Height, Zombie Range, Race Yourselves!, and Pacebreaker are just the 

first 18 of over 200 fitness related apps there, with new arrivals so frequent that 

Meta’s content approval team is in my experience challenged to keep up. Any of 

these VR fitness applications can potentially move to the curated Oculus Quest store 

if they prove themselves popular among consumers. Meta has done a fantastic job at 

creating an environment that encourages content developers to use their creative 

talents to find new ways to meet the fitness consumer’s needs.  
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26. I am no more worried about competing with Within as a part of Meta then I am about 

competing with Within as they are today, as an independent third-party developer 

with more funds than we currently have.  To effectively compete, my team has to 

come up with technology and content that is different and better, which results in 

new products that are substantially differentiated from Within’s. This is what we 

have always done, and what we will continue to do after the acquisition. This 

seeking out of new ways to use VR to meet the varied needs of fitness product 

consumers ultimately benefits consumers. Because VR fitness is such a broad 

category, it is unlikely one single company will be able to provide the full range of 

VR fitness offerings, and Meta will need to continue to support other VR fitness 

companies to provide a full range of offerings on its VR devices.   

 

Meta’s Incentive To Grow the VR Ecosystem 

27. I surmise from what I have read in the media that the FTC believes the acquisition of 

Within by Meta may somehow discourage new entrants into the VR fitness segment. 

This makes no sense to me, and is inconsistent with my experience in working with 

Meta as an app developer. 

28. The data on new number of recent entrants both on the primary Quest store and 

secondary AppsLab store provided above aside,  with respect to the VirZOOM app 

for the Quest Store in particular, my experience working with Meta has demonstrated 

that Meta is committed to growing its VR ecosystem as a whole, including VR 

fitness, which is as stated earlier one of the reasons why we decided to focus entirely 

on the Meta Quest as the VR platform for the content we develop.  Meta has 

provided us and other VR fitness app and game developers with marketing and 

operational support, including special promotions, to  support app sales on the Quest 
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Store. In addition Meta provides development grants to qualified developers, 

including fitness application developers that compete directly with Supernatural. 

VirZOOM is among those that qualify for potential funding from Meta and  is in the 

process of applying for it.  In our case, our new patent pending VR motion controls 

that can make an entirely new class of VR fitness apps and games possible, qualifies 

VirZOOM for potential grant funding. The technology applies to the VR industry 

broadly, and can be of interest to other VR players in addition to Meta.  

We experienced no change in the level of support from Meta following the 

announcement of Meta’s acquisition of Within. VirZOOM will continue to invest 

and collaborate with Meta based on our expectation that Meta will continue to 

provide such support after it acquires Within.  

29. Importantly, Meta’s acquisition of Within is beneficial to the VR ecosystem as a 

whole, and, in particular, application developers.  In fact, blocking the proposed 

acquisition would likely harm competition.  The acquisition is a vote of confidence 

in VR generally and fitness apps in particular, and an indication that investment in 

VR and VR fitness can generate a return on investment.  It will encourage others to 

develop VR products, including fitness products, because it is important to 

entrepreneurs to see that companies are investing in and are willing to acquire and 

grow apps in this space.  Investment is important for these developers to succeed, 

and investors are motivated by liquidity.  Acquisitions generally demonstrate that 

there are viable exits and returns for shareholders.  The opportunity for a good return 

on investment from an acquisition is the primary motivation for entry into a market 

for entrepreneurs and their financial backers.  

30. It also will help companies like VirZOOM for Meta to have a first-party studio that 

works on fitness app development – a competency it currently lacks.  I expect Meta 
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will be able to use Within as a studio to better understand the product requirements 

for fitness for future VR products, optimize the Quest hardware for fitness use, 

develop new SDKs and APIs it can share with other fitness developers, and 

otherwise improve the technical support it provides to apps like VirZOOM.  

31. Meta’s acquisition of Within is also beneficial to the VR fitness app ecosystem 

because it further validates the fitness use case in VR.  It will help fitness apps, 

including VirZOOM, to continue to grow and find new audiences and possibly even 

additional investors.  This acquisition is helpful to show investors how popular VR 

fitness is becoming and that developing VR applications can be a profitable business.  

 

Meta As a Potential VR Fitness App Developer 

32. The Oculus Quest is a game console, analogous to the Microsoft xBox and Sony 

Playstation. Microsoft and Sony have over the past 20 years acquired over 40 

independent developers, much as Meta has acquired a number of Meta Quest 

developers. The reason they did this is because console makers excel at developing 

the hardware, operating systems and tools needed for developers to create great 

content for the console, but are notoriously bad at developing apps and games for 

their platforms from internal resources. Failed attempts are numerous and successes 

rare. I expect that Meta, on reviewing the historical record of past attempts by other 

console makers, wisely made a “buy” versus “build” decision, to acquire rather than 

attempt to develop the expertise needed to create an app like SuperNatural internally.   

33. We have never made product pricing or feature decisions based on concern that Meta 

might offer a new product or might modify a first party product to be more 

competitive with VirZOOM.  
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34. Additionally, when VirZOOM makes business decisions, such as decisions about 

pricing, quality, or innovation, we do so in a fiercely competitive environment, in 

which users have a plethora of fitness options.  We have not made business decisions 

based on any concern that Meta may offer a new fitness app or a modified version of 

a current app that competes with VirZOOM.   

35. Since 2016, I have observed the development of Meta’s VR ecosystem and other VR 

ecosystems.  While Meta has brought some studio application development in-house 

through acquisitions, Meta has not released a VR fitness application. 

 

The VR Fitness Industry Is Not Oligopolistic  

36. Competition for fitness products, VR and non-VR, is intense.  New products have 

come out and will continue to come out, pricing is widely variable, and quality is 

constantly improving as more developers and consumers adopt this emerging 

technology.  I am unaware of any interdependent or parallel behavior by anyone 

offering these products.   

37. Like the overall VR user base, the VR fitness application ecosystem is currently in 

its infancy, but is rapidly expanding and new entrants are entering the space 

frequently.   

38. In this early stage, our pricing strategy is solely designed to increase our user base.  

We measure our progress by the number of subscribers to our product and our ability 

to both retain existing users and grow that number while maintaining fixed costs.  If 

we are successful in those respects, we feel confident that profits will follow later.   

 
 

I, Eric Janszen, declare under penalty of perjury under the laws of the United States that the 

foregoing is true and correct and that this declaration was executed on [insert date]. 
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Signature:  

Printed Name:  

Address:  

  

Phone No.:  

 

�������������������������������������������������	���������������	���������	�
�����������	���	���������������������

����������������������� �#����

��������	���
���	���
�	

�����"�!�������������������
���

��������������������������������!�������!

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 85 of 169



Exhibit 16  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 86 of 169



Exhibit 17  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 87 of 169



Exhibit 18  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 88 of 169



Exhibit 19  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 89 of 169



Exhibit 20  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 90 of 169



Exhibit 21  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 91 of 169



Exhibit 22  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 92 of 169



Exhibit 23  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 93 of 169



Exhibit 24  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 94 of 169



Exhibit 25  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 95 of 169



Exhibit 26  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 96 of 169



Exhibit 27  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 97 of 169



Exhibit 28  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 98 of 169



Exhibit 29  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 99 of 169



Exhibit 30  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 100 of 169



Exhibit 31  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 101 of 169



Exhibit 32  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 102 of 169



Exhibit 33  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 103 of 169



Exhibit 34  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 104 of 169



Exhibit 35  
REDACTED VERSION OF DOCUMENT 

SOUGHT TO BE SEALED

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 105 of 169



Exhibit 36  

Case 5:22-cv-04325-EJD   Document 214-12   Filed 11/14/22   Page 106 of 169



Case No. 5:22-cv-04325-EJD DECLARATION OF PRESTON LEWIS 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Preston Lewis 

851 W. Front St. #1501 
Boise, ID. 83702 
208-631-9910
preston@blackbox-vr.com

UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DIVISION 

FEDERAL TRADE COMMISSION, 

Plaintiff, 
v. 

META PLATFORMS, INC., et al., 

Defendants. 

Case No. 5:22-cv-04325-EJD 

DECLARATION OF PRESTON LEWIS 

Complaint Filed:  July 27, 2022 

Judge: Hon. Edward J. Davila 

I, Preston Lewis, declare as follows: 

1. I am the co-founder, President, and Chief Design Officer of Black Box VR, which

has its corporate headquarters in Boise, Idaho. I have personal knowledge of all facts stated within 

this Declaration, and if called to testify, I could and would testify competently to these facts.  

2. In 2009, I obtained a Bachelor of Business Administration degree in International

Business from Boise State University. I have also attended the University of Washington, where I 

studied business, and Northwest Nazarene University’s College of Business, where I studied 

business and finance.  

3. In 2010, I joined my current business partner, Ryan DeLuca, at Bodybuilding.com.

My last title there was Director of Product. 

4. While at Bodybuilding.com, Ryan and I spent years building the Web site

Bodybuilding.com, which became the largest online nutritional supplement retailer in the world, to 

our knowledge, with nearly $500 million in annual sales. Collaborating with others, Ryan and I 
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created some of the world’s most recognized supplement brands, chart-topping fitness mobile 

applications, award-winning health and fitness campaigns, and one of the world’s largest online 

fitness social networks. 

5. In 2016, I co-founded the Idaho Virtual Reality Council. I am currently the Co-

Chairman of the Council. The Council’s mission is to bring together people, technologies, and 

companies to create a thriving virtual reality industry for the economic and social benefit of Idaho 

citizens and families. The Council provides networking events and educational seminars to help 

Idaho organizations learn faster, cooperate on projects, and promote virtual reality in Idaho.  

6. In 2016, Ryan DeLuca and I founded Black Box VR. Ryan and I founded Black Box

VR with a mission to disrupt the fitness industry by creating innovative products and experiences 

that would create lasting change in people’s lives.  

7. As President and Chief Design Officer of Black Box VR, my job responsibilities

include hiring, leading our various product teams, product creation (including ecommerce, 

community, content, mobile, desktop, and hardware), product innovation, user experience design, 

user interface design, and solving customer problems.  

Black Box VR 

8. Black Box VR is now a virtual reality gym that operates in six locations: San

Francisco, California; Boise, Idaho; Gilbert, Arizona; Tempe, Arizona; Oceanside, California, and 

Peoria, Arizona.  

9. When users exercise in our gyms, they enter a private work out space in which they

use a VR headset and a dynamic resistance machine in combination. The resistance machine we 

invented is mapped into the virtual reality app and the player uses the machine to workout as their 

fitness movements are mapped to in-game actions as they defend their “base” in the workout app.  
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10. The workout app is set up like a game, where users are defending a “crystal,” which

is at a “base” that is in turn shielded by “gates,” all of which occurs in a battle arena within the app. 

Throughout the workout, enemies in the app will attack the gate and the user can attack enemy 

gates. Using the resistance machine for various exercises throughout the game (such as chest 

presses or bicep curls), users can get points for breaking through opposing gates and destroying 

enemy crystals.  

11. Each work out session has a warm up period followed by as many rounds of exercise

as possible within a 30-minute time-period. 

12. Within the app, users get points for destroying enemy gates and crystals to secure

wins. The more wins, then the more virtual trophies the user can obtain and the higher the user rises 

in the ranks.  

13. Although Black Box VR’s fitness app is currently only available in our gyms and

partner gyms, Black Box VR is working with Meta to produce a version of the app for sale on the 

Quest Store. Instead of using the resistance machine, that version of the app will use body resistance 

and cardio, and will require users to engage their full body to obtain fitness results.  

14. Our goal is to release the app on the Quest Store in 2023 and we are on track to meet

that goal. 

Fitness in Virtual Reality 

15. With my six years of work at Black Box VR and many years in the virtual reality

industry generally, I have insights into the virtual reality industry and knowledge of how fitness 

apps fit into the virtual reality industry.  

16. Virtual reality is an emerging and dynamic technology space, with many companies

investing heavily in hardware and, according to industry reports, many companies poised to 
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develop new virtual reality hardware and equipment. Virtual reality will continue to attract more 

developers, platforms, hardware providers, and users in the coming years. 

17. Virtual reality fitness is in its infancy and is a rapidly evolving technology.  As more

developers enter the market, virtual reality fitness apps will continue to grow, improving the user 

experience. 

Competition for Fitness Solutions is Broad 

18. In developing and producing our fitness product, we are acutely aware of

competition from a wide range of products, and not merely from some of the VR fitness apps. 

19. As things currently stand, users have an ever-increasing range of choices for fitness

solutions, including physical locations like Black Box VR, Equinox, and other gyms, as well as at-

home connected and smart fitness solutions, such as Peloton, Mirror, and Apple Fitness+. 

20. Virtual reality fitness applications offered on the Quest Store compete with all of

those options (both physical, at-home, and two-dimensional apps). This competition among virtual 

reality fitness applications and other products is robust and I expect it will only get more so in 

coming months.  In VR fitness applications alone, there have been several new products introduced 

in the past three years.   I expect that more will be introduced within the next year (including Black 

Box VR’s app for the Quest Store). Virtual reality customers thus will continue to have numerous 

choices and an expanding range of options for virtual reality fitness apps. 

Meta’s Incentive to Grow the VR Ecosystem 

21. I am aware that the FTC has alleged that Meta seeks to acquire Within to obtain

some kind of monopoly in “Dedicated VR Fitness” apps, and consequently to raise prices, restrict 

output or degrade quality. This makes no sense to me, and is inconsistent with my experience in 

working with Meta as an app developer. 
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22. With respect to the Black Box VR app for the Quest Store in particular, my

experience working with Meta has demonstrated that Meta is earnest in its stated goal to grow the 

virtual reality ecosystem as a whole, including growing virtual reality fitness. Meta has provided 

Black Box VR with financial support and agreed to provide marketing and operational support in 

the future to develop and improve the Quest Store app in development.  

23. I believe that Meta will continue to provide such support after it acquires Within. In

fact, Meta has continued to support outside gaming studios after it acquired gaming studios, as 

shown by Meta’s continued support of Black Box VR even after Meta announced its purchase of 

Within.   I believe that this support is in Meta’s interest, as the proliferation and success of VR apps 

will drive adoption and sales of VR devices. 

24. Importantly, Meta’s acquisition of Within is beneficial to the virtual reality users

and developers. In fact, blocking the Proposed Acquisition would likely harm competition.   The 

acquisition is a vote of confidence in VR generally and fitness apps in particular.   It will encourage 

others to develop such products, because it is important to entrepreneurs to see that successful 

companies are investing, and are willing to acquire and grow apps in this space.   Such a possible 

“exit ramp” makes entry less risky for entrepreneurs and their financial backers.    

25. Meta’s acquisition of Within is beneficial to the virtual reality fitness app ecosystem

because it serves as validation for the fitness use case in virtual reality.   It will help Black Box VR 

to continue to grow and find new audiences. In fact, Black Box is currently in a funding round and 

using Meta’s acquisition of Within as support for our use case. This acquisition is helpful to show 

investors how popular VR Fitness is becoming. 

Meta as a Potential VR Fitness App Developer 

26. I am aware that the FTC has claimed that, if Meta had not acquired Within, it would

have offered its own first-party VR fitness app to compete more closely with Supernatural. I saw 
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no evidence that this was likely, and did not believe that Meta had the specialized expertise (for 

example, high quality fitness content) necessary to develop such a product.  This never entered into 

our thinking at Black Box VR. We certainly did not make product pricing or quality decisions based 

on concern that Meta might offer a new product, or modify an existing product (Beat Saber) to be 

more competitive with Supernatural.  

27. Additionally, when Black Box VR makes competitive decisions, such as decisions

about pricing, quality, or innovation, we have not made them based on any concern that Meta may 

offer a new fitness app (or a modified version of a current app).   

28. Since 2016, I have observed the development of Meta’s Quest ecosystem and other

virtual reality ecosystems.  While Meta has brought some studio application development in-house 

through acquisition, Meta has not developed any virtual reality fitness application on its own. 

29. Based on my experience, it takes a tremendous amount of effort to make a successful

fitness app because doing so involves a balance of fitness knowledge, knowledge of behavior 

change, and proper execution.  I have not seen anything to suggest that Meta possesses any qualities, 

characteristics, or abilities that uniquely position it or give it an advantage to develop a better virtual 

reality fitness application than another company. In fact, in the absence of established fitness IP, 

Meta has more ground to make up when compared to established fitness brands.   

30. It is at least theoretically possible that large companies can develop apps like

Supernatural.  It is similarly possible that such apps can and will be developed by small studios, 

like ours and Within’s.  But I am not aware of any unique advantages that Meta would have in 

doing this with greater success than other companies.  While we are appropriately concerned that 

new products will be offered and will compete with our app, we don’t believe Meta as an 

independent developer was or is likely to be one of them, and we have never had particular concern 

about Meta, which has been helpful to us (and itself) in developing the VR ecosystem. 
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https://www.oculus.com/lynx/?u=https%3A%2F%2Fcloudheadgames.com%2Fpistol-whip%2F&e=AT35mApl3T7Ah26abNWn9kmfs97gR_ArlG_mxY3PdNK0pLh8vktn-G-T-fNAmtQ6ZdquItdkVZomoSLeRNmfWP0o99ghhd3HfXyTV7WC1j24561Pjc5VHBJssRabrk2Ox4SsDhgcaqHdkQDmF1QxW6WaZWeN-Br1Op3n
https://www.oculus.com/experiences/quest/2104963472963790/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2104963472963790/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/2314034471989368/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/2314034471989368/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.ragnarock-vr.com%2Fhome&e=AT0cuJhiQVVCjym68vPeM_KglbCL2Ee3mJ8IGdxwSBDx3n2vlPzbUYh60vmr2JDgpECxXxiEOXCkaGMBaC4tgq4aNk2B5RR9PVHURGd2-IbFzwaPo7CvBwqAftlK42-RrvS86aj-JI6qHSQDSfvFXIRFAqLS9Fz5AyJN
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.ragnarock-vr.com%2Fhome&e=AT0cuJhiQVVCjym68vPeM_KglbCL2Ee3mJ8IGdxwSBDx3n2vlPzbUYh60vmr2JDgpECxXxiEOXCkaGMBaC4tgq4aNk2B5RR9PVHURGd2-IbFzwaPo7CvBwqAftlK42-RrvS86aj-JI6qHSQDSfvFXIRFAqLS9Fz5AyJN
https://www.oculus.com/experiences/quest/3749621795127676?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/3749621795127676?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=qC5LeAVzDlM
https://www.youtube.com/watch?v=qC5LeAVzDlM
https://www.youtube.com/watch?v=nWhQi_8-Tdg
https://www.youtube.com/watch?v=nWhQi_8-Tdg


https://www.oculus.com/lynx/?u=https%3A%2F%2Fsynthridersvr.com%2F&e=AT2uECtd_5vV84tRWlMICL28q4TPtB2X9hQCwqGig_J76Lobt5semIzietwNH-0rEvgSWYjvb0t3euVAuPkvrtP4iSaQqcdLOMeE0LWh5ZogzuD62Fq3W3Bw0FeJRltd9HolaADtU7ciKJpLYevc-i_hc1HMmhOz61SA
https://www.oculus.com/lynx/?u=https%3A%2F%2Fsynthridersvr.com%2F&e=AT2uECtd_5vV84tRWlMICL28q4TPtB2X9hQCwqGig_J76Lobt5semIzietwNH-0rEvgSWYjvb0t3euVAuPkvrtP4iSaQqcdLOMeE0LWh5ZogzuD62Fq3W3Bw0FeJRltd9HolaADtU7ciKJpLYevc-i_hc1HMmhOz61SA
https://www.oculus.com/experiences/quest/2436558143118760/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2436558143118760/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1905346406155912/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1905346406155912/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/lynx/?u=http%3A%2F%2Fwww.kinemotik.com%2Faudiotrip%2F&e=AT3K_wIvQK2xcc3KjWyMQgPksVLUXI0u3Bkm1sHciUI3mR5-C4hFAp4JyjSkRJiG5iZ9VoOePmOYToZhLeIBg0PNZzCz1vvUgfdG7n7qNGePwrmZpd9bdo64i0qLh8PYy9DM2ZbRvwb3JwfSxlesTTR0JTB3jwdGG0BH
https://www.oculus.com/lynx/?u=http%3A%2F%2Fwww.kinemotik.com%2Faudiotrip%2F&e=AT3K_wIvQK2xcc3KjWyMQgPksVLUXI0u3Bkm1sHciUI3mR5-C4hFAp4JyjSkRJiG5iZ9VoOePmOYToZhLeIBg0PNZzCz1vvUgfdG7n7qNGePwrmZpd9bdo64i0qLh8PYy9DM2ZbRvwb3JwfSxlesTTR0JTB3jwdGG0BH
https://www.oculus.com/experiences/quest/2484044451715693/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2484044451715693/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/2580325682015862?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/2580325682015862?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=R6laNl8TAZ0
https://www.youtube.com/watch?v=R6laNl8TAZ0


https://www.oculus.com/lynx/?u=https%3A%2F%2Fohshapevr.com%2F&e=AT2Q3MpiIOqBuiJYJJWY7x1C-VS0XRQE9qKfMqkvYd_FVy1q5_KAfeHvknd_MB6a798JomL-A49cwTf8WvglV1oaMI_atqrhtFep159WgbGHxBJJ_BbnvHwW9LLuzjE2twlCJKWWRohZubdeyflOpEjkM9heReI7Febf
https://www.oculus.com/lynx/?u=https%3A%2F%2Fohshapevr.com%2F&e=AT2Q3MpiIOqBuiJYJJWY7x1C-VS0XRQE9qKfMqkvYd_FVy1q5_KAfeHvknd_MB6a798JomL-A49cwTf8WvglV1oaMI_atqrhtFep159WgbGHxBJJ_BbnvHwW9LLuzjE2twlCJKWWRohZubdeyflOpEjkM9heReI7Febf
https://www.oculus.com/experiences/quest/2522558964527688/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2522558964527688/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/2125948974167426/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/2125948974167426/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=38kAuFRd_KE
https://www.youtube.com/watch?v=38kAuFRd_KE
https://www.youtube.com/watch?v=9Z3EMkWuok8
https://www.youtube.com/watch?v=9Z3EMkWuok8


https://www.oculus.com/lynx/?u=http%3A%2F%2Fwww.dancecentral.com%2F&e=AT18ONRVOOjP8XW6Km8t-jyND2CFCBpZn5s7FYW9ZryZD6qGVzs3rrUx3LqDb32IGzK02r--9GywrFF6mM5-RuPctymg-ic8BHDvIneSN3MMc3wLBjy9vPIPEa-tlyStNC4nJJvtDgOXRG76kEhEvAhKwBUQHVU0FoFO
https://www.oculus.com/lynx/?u=http%3A%2F%2Fwww.dancecentral.com%2F&e=AT18ONRVOOjP8XW6Km8t-jyND2CFCBpZn5s7FYW9ZryZD6qGVzs3rrUx3LqDb32IGzK02r--9GywrFF6mM5-RuPctymg-ic8BHDvIneSN3MMc3wLBjy9vPIPEa-tlyStNC4nJJvtDgOXRG76kEhEvAhKwBUQHVU0FoFO
https://www.oculus.com/experiences/quest/2453152771391571/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2453152771391571/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1592992710742424/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1592992710742424/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=ApEkiKtGM_E
https://www.youtube.com/watch?v=ApEkiKtGM_E


https://www.oculus.com/lynx/?u=https%3A%2F%2Funtilyoufall.schellgames.com%2F&e=AT3ai1ljDKeCbLOZsgashoMqjgBp4ky6gQu5Dl_HbKyEnmyn7C93Wq7A2IcUGAomjCQBzxM3EZTFHCW2gDsarui1UeoUo05lmSiBqjuIz87eUW6d3EWrPUeQ5q5kKawVHrdrxqYWPaessMenr30D3IW_AUv2uYk24J2U
https://www.oculus.com/lynx/?u=https%3A%2F%2Funtilyoufall.schellgames.com%2F&e=AT3ai1ljDKeCbLOZsgashoMqjgBp4ky6gQu5Dl_HbKyEnmyn7C93Wq7A2IcUGAomjCQBzxM3EZTFHCW2gDsarui1UeoUo05lmSiBqjuIz87eUW6d3EWrPUeQ5q5kKawVHrdrxqYWPaessMenr30D3IW_AUv2uYk24J2U
https://www.oculus.com/experiences/quest/2567459230020142/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2567459230020142/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/3629229127102494/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/3629229127102494/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.ndreams.com%2Ftitles%2Fphantom%2F&e=AT1s3b_aIccFninLMQ0bF4Gt2hAgEZg6036S17TNn8E1siGvfm8WVyTQ8zV1h2m3tAHrM0J2kbG4DR3MEoJX_XyCzVnKxeLdVyiH1rJVJsRXF8chB-hiN1VC7HKV-w29gcBCBU3d91U9znlsi5dPAkQs1KTCCd1jki29
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.ndreams.com%2Ftitles%2Fphantom%2F&e=AT1s3b_aIccFninLMQ0bF4Gt2hAgEZg6036S17TNn8E1siGvfm8WVyTQ8zV1h2m3tAHrM0J2kbG4DR3MEoJX_XyCzVnKxeLdVyiH1rJVJsRXF8chB-hiN1VC7HKV-w29gcBCBU3d91U9znlsi5dPAkQs1KTCCd1jki29
https://www.oculus.com/experiences/quest/2302118823192509/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2302118823192509/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1766848360109262/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1766848360109262/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=bbFYT79u65E
https://www.youtube.com/watch?v=bbFYT79u65E
https://www.youtube.com/watch?v=icnOsHC0MGs
https://www.youtube.com/watch?v=icnOsHC0MGs


https://www.oculus.com/lynx/?u=http%3A%2F%2Fsuperbright.org%2F&e=AT00eFPE19FNlr1e5dqBCSmtMC_O6PcNO9uBRPXvWcaLUdqUOxyvEaClKi4BBIc7XFtOjWfzjA5bW2XpqiEAuycXdyNDSii7Mz7ttdkNfaP1vyNsfL2-Zx6DejoGnjPHKQXcB-N3jpHNXIFZwB1YxAURfnoWIynEZm1M
https://www.oculus.com/lynx/?u=http%3A%2F%2Fsuperbright.org%2F&e=AT00eFPE19FNlr1e5dqBCSmtMC_O6PcNO9uBRPXvWcaLUdqUOxyvEaClKi4BBIc7XFtOjWfzjA5bW2XpqiEAuycXdyNDSii7Mz7ttdkNfaP1vyNsfL2-Zx6DejoGnjPHKQXcB-N3jpHNXIFZwB1YxAURfnoWIynEZm1M
https://www.oculus.com/experiences/quest/2334376869949242/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2334376869949242/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1659250310762797/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1659250310762797/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=xfa9Jqm34b0
https://www.youtube.com/watch?v=xfa9Jqm34b0


https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.spacepiratetrainer.com%2F&e=AT29CRrGwjcesmV_OL3R8udigtodKXaYATPtGC_-6772-tMvyDb4_N88a99FPPojlps92E8qsql72fghTEyZ1h-CJajGJViYxFfRpOYRdrNbxt1nSEdt6gQIEv_ZK_d3lGBQ_XodKYxGKC-xmGGbp3XDaCHrCMSmV9u4
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.spacepiratetrainer.com%2F&e=AT29CRrGwjcesmV_OL3R8udigtodKXaYATPtGC_-6772-tMvyDb4_N88a99FPPojlps92E8qsql72fghTEyZ1h-CJajGJViYxFfRpOYRdrNbxt1nSEdt6gQIEv_ZK_d3lGBQ_XodKYxGKC-xmGGbp3XDaCHrCMSmV9u4
https://www.oculus.com/blog/exercise-by-accident-vr-games-to-help-you-work-out-at-home/oculus.com/experiences/quest/1663790613725314/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/blog/exercise-by-accident-vr-games-to-help-you-work-out-at-home/oculus.com/experiences/quest/1663790613725314/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1195983747083203/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1195983747083203/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/lynx/?u=https%3A%2F%2Fsuperhotgame.com%2F&e=AT0n67YPsRdrxkd_C_7q8TNaZg9X2rFfDjYykfmSpnGxmNxRWiq9am13_uF9804Avb3sH9hOVSsIK8k7zMSSkQfiodGKkyODqgHiGynenAC51AFvnW69_mfNIaaOUA9fKCk9uB4M0Rioh8RskDApVoKfXu9a_oIEP4aI
https://www.oculus.com/lynx/?u=https%3A%2F%2Fsuperhotgame.com%2F&e=AT0n67YPsRdrxkd_C_7q8TNaZg9X2rFfDjYykfmSpnGxmNxRWiq9am13_uF9804Avb3sH9hOVSsIK8k7zMSSkQfiodGKkyODqgHiGynenAC51AFvnW69_mfNIaaOUA9fKCk9uB4M0Rioh8RskDApVoKfXu9a_oIEP4aI
https://www.oculus.com/experiences/quest/1921533091289407/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/1921533091289407/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1012593518800648/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1012593518800648/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=HujoIiC73ws
https://www.youtube.com/watch?v=HujoIiC73ws
https://www.youtube.com/watch?v=eB6gYf3qd0E
https://www.youtube.com/watch?v=eB6gYf3qd0E


https://www.oculus.com/lynx/?u=https%3A%2F%2Fsealostinteractive.com%2F&e=AT0Ss3wf55nihMqajdA4t3FpshAKPL-m2v3XjCiFKc4Fv6tEL5TlPFX-9zTBoHHCDv-R8FxZynH0T-8EpuPM9hba9pBFGG66FuxRia1o0iaFKpOc3dNR1xET78m0iNUX97-tL2ODNYqLPMf57YABhQeumYFokJg_FkhM
https://www.oculus.com/lynx/?u=https%3A%2F%2Fsealostinteractive.com%2F&e=AT0Ss3wf55nihMqajdA4t3FpshAKPL-m2v3XjCiFKc4Fv6tEL5TlPFX-9zTBoHHCDv-R8FxZynH0T-8EpuPM9hba9pBFGG66FuxRia1o0iaFKpOc3dNR1xET78m0iNUX97-tL2ODNYqLPMf57YABhQeumYFokJg_FkhM
https://www.oculus.com/experiences/quest/3008315795852749/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/3008315795852749/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1750518241672539/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/rift/1750518241672539/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2376737905701576?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2376737905701576?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.youtube.com/watch?v=YSNPalIihiE
https://www.youtube.com/watch?v=YSNPalIihiE


https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.theclimbgame.com%2F&e=AT1AAT2Gx6ToVebGLa8_rpeSa89AK_XRpXoVorQBE0-2wq98e4002Czt4veSZmSddryX2ieehjuz7YVe7YBB3Hniv8K4L2ksYqiqS1SOnbPZU4W6BFgywb1RbI7lkmkqgQ8mCC-xw2wuPwZM_3Vww-D5jrBrhyNW910_
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.theclimbgame.com%2F&e=AT1AAT2Gx6ToVebGLa8_rpeSa89AK_XRpXoVorQBE0-2wq98e4002Czt4veSZmSddryX2ieehjuz7YVe7YBB3Hniv8K4L2ksYqiqS1SOnbPZU4W6BFgywb1RbI7lkmkqgQ8mCC-xw2wuPwZM_3Vww-D5jrBrhyNW910_
https://www.oculus.com/experiences/quest/2617233878395214/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2617233878395214/?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.alzanstudios.com%2F&e=AT18levXK6fMupLhjdrr3wQyW6R4cCLx3zScxB5GNzDHKoXKNvDZjPVtNPkQx5XUK4rpEo4GSYJ04KKdfkU0_cPVgRKpz3rozqskCe0XOeNTCZRMPWJKZ5FRgDDDgCEPauIruCLnupuPFVRfBUKzXrmU2pP3ATzAR3Wu
https://www.oculus.com/lynx/?u=https%3A%2F%2Fwww.alzanstudios.com%2F&e=AT18levXK6fMupLhjdrr3wQyW6R4cCLx3zScxB5GNzDHKoXKNvDZjPVtNPkQx5XUK4rpEo4GSYJ04KKdfkU0_cPVgRKpz3rozqskCe0XOeNTCZRMPWJKZ5FRgDDDgCEPauIruCLnupuPFVRfBUKzXrmU2pP3ATzAR3Wu
https://www.oculus.com/experiences/quest/2202354219893697?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
https://www.oculus.com/experiences/quest/2202354219893697?intern_source=blog&intern_content=exercise-by-accident-vr-games-to-help-you-work-out-at-home/
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6/9/22, 11:57 AM 

_ Meta Quest 

Introducing 'Supernatural,' a Fun New Way to Stay Fit in VR 

INTRODUCING 
1SUPERNATURA,I:,' A FUN NEW 

WAYTOSTA"T FITINVR 

April 10, 2020 

Get ready for a cardio workout that's fun, fast, and intuitive. ~pematura/features an 

unforgettable on-demand workout adventure, and it's coming to Oculus Quest on April 

23. 

Supernatural I 0culus Quest 

a 

Building on the beloved mechanics of VR rhythm games, Supernatural is the first app that 

offers the full fitness package for VR. Designed specifically for fitness, Supernatural 

serves up daily personalized full-body workouts and expert coaching from real-world 

trainers. Sweat to music from popular artists and visit beautiful photorealistic landscapes. 

Track your progress with the companion app, letting you pair your heart rate monitor, 

schedule workouts, and follow friends for some healthy competition! 

https://www.oculus.com/blog/introducing-supernatural-a-fun-new-way-to-stay-fit-in-vr/ 1/10 
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