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MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT

CEB Inc.
1919 North Lynn Street
Arlington, VA 22209
(571) 303-6956
Dear Stockholder:

As previously announced on January 5, 2017, CEB Inc. ( CEB ) entered into an Agreement and Plan of Merger (as it

may be amended from time to time, the merger agreement ), with Gartner, Inc. ( Gartner ) and Cobra Acquisition Corp.,
a wholly-owned subsidiary of Gartner ( Merger Sub ), pursuant to which Merger Sub will merge with and into CEB

(the merger ) with CEB surviving the merger as a wholly-owned subsidiary of Gartner.

If the merger agreement is adopted by CEB stockholders and the merger is consummated, each share of CEB common
stock, par value $0.01 per share ( CEB common stock ) will be converted into the right to receive, in such case without
interest and subject to any applicable withholding taxes, (i) $54.00 in cash (the per share cash consideration ) and (ii)
0.2284 of a share (the per share stock consideration and collectively with the per share cash consideration, the per
share merger consideration ) of common stock of Gartner, par value $0.0005 per share ( Gartner common stock ).

Based on the closing price of $104.04 of Gartner common stock on The New York Stock Exchange on March 2, 2017,
the last practicable trading day prior to the date of this proxy statement/prospectus, the total value of the per share
merger consideration represented approximately $77.76 per share of CEB common stock. However, the value of the
per share merger consideration will fluctuate with the market price of Gartner common stock and will not be known at
the time the CEB stockholders vote on the merger at the special meeting (as defined herein). Gartner common stock is
listed on The New York Stock Exchange under the symbol IT. CEB common stock is listed on The New York Stock
Exchange under the symbol CEB. We encourage you to obtain current market prices for the Gartner common stock
given that a significant portion of the per share merger consideration is payable in Gartner common stock.

The merger cannot be consummated unless CEB stockholders holding a majority of the outstanding shares of CEB
common stock as of the close of business on February 24, 2017 (the record date ) vote in favor of the adoption of the
merger agreement at the special meeting of CEB stockholders to be held on April 4, 2017 (the special meeting ). Your
vote is very important, regardless of the number of shares of CEB common stock you own. Whether or not you
expect to attend the special meeting in person, please vote or otherwise submit a proxy to vote your shares as
promptly as possible so that your shares may be represented and voted at the special meeting.
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THE BOARD OF DIRECTORS OF CEB (THE CEB BOARD ), HAS (I) DETERMINED THAT THE TERMS
OF THE MERGER AGREEMENT, THE MERGER AND THE OTHER TRANSACTIONS

CONTEMPLATED BY THE MERGER AGREEMENT ARE FAIR TO AND IN THE BEST INTERESTS OF
CEB AND THE CEB STOCKHOLDERS, (II) APPROVED AND DECLARED ADVISABLE THE MERGER
AGREEMENT, THE MERGER AND THE OTHER TRANSACTIONS CONTEMPLATED BY THE

MERGER AGREEMENT, (IIT) AUTHORIZED AND APPROVED THE MERGER AGREEMENT, THE
MERGER AND THE OTHER TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT

AND (IV) RECOMMENDED THE ADOPTION OF THE MERGER AGREEMENT BY THE CEB
STOCKHOLDERS AT A MEETING OF THE CEB STOCKHOLDERS
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DULY CALLED AND HELD FOR SUCH PURPOSES. THE CEB BOARD MADE ITS DETERMINATION
AFTER CONSIDERING A NUMBER OF REASONS MORE FULLY DESCRIBED IN THIS PROXY
STATEMENT/PROSPECTUS.

THE CEB BOARD RECOMMENDS THAT YOU VOTE FOR THE ADOPTION OF THE MERGER
AGREEMENT, FOR THE APPROVAL, BY NON-BINDING, ADVISORY VOTE, OF COMPENSATION
THAT MAY BE PAID OR BECOME PAYABLE TO CEB S NAMED EXECUTIVE OFFICERS THAT IS
BASED ON OR OTHERWISE RELATES TO THE MERGER AND FOR THE ADJOURNMENT OF THE
SPECIAL MEETING, OR ANY ADJOURNMENTS THEREOF, TO ANOTHER TIME OR PLACE, IF
NECESSARY OR APPROPRIATE, TO SOLICIT ADDITIONAL PROXIES IF THERE ARE
INSUFFICIENT VOTES AT THE TIME OF THE SPECIAL MEETING TO ADOPT THE MERGER
AGREEMENT. In considering the recommendations of the CEB board, you should be aware that certain directors
and executive officers of CEB will have interests in the merger that may be different from, or in addition to, the
interests of CEB stockholders generally. See the section entitled The Merger Interests of CEB Directors and
Executive Officers in the Merger beginning on page 75 of the accompanying proxy statement/prospectus.

We urge you to read this proxy statement/prospectus and the Annexes and the documents incorporated by reference
carefully and in their entirety. In particular, we urge you to read carefully the section entitled _Risk Factors
beginning on page 19 of this proxy statement/prospectus. If you have any questions regarding this proxy
statement/prospectus, you may contact June Connor, CEB s primary investor relations contact, at

jconnor @cebglobal.com or 877-587-8403.

On behalf of the CEB board, thank you for your consideration and continued support. We look forward to the
successful consummation of the merger.

Sincerely,

Thomas L. Monahan III

Chairman and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state or provincial securities commission or
regulatory authority has approved or disapproved of these securities or passed upon the adequacy or accuracy

of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated March 7, 2017 and is first being mailed to CEB stockholders on or about
March 7, 2017.
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CEB Inc.
1919 North Lynn Street
Arlington, VA 22209
(571) 303-6956
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
Dear Stockholder:

You are cordially invited to attend a special meeting of stockholders of CEB Inc. ( CEB ), a Delaware corporation. The
special meeting will be held on April 4, 2017, at 10:00 a.m., local time, at CEB s headquarters, located at 1919 North
Lynn Street, Arlington, VA 22209 (the special meeting ) for the following purposes:

1. To consider and vote on the adoption of the Agreement and Plan of Merger, dated as of January 5, 2017 (as
it may be amended from time to time, the merger agreement ), by and among CEB, Gartner, Inc. ( Gartner ), a
Delaware corporation, and Cobra Acquisition Corp. ( Merger Sub ), a Delaware corporation and a
wholly-owned subsidiary of Gartner. A copy of the merger agreement is attached as Annex A to this proxy
statement/prospectus. The merger agreement provides that Merger Sub will merge with and into CEB (the
merger ) with CEB surviving the merger as a wholly-owned subsidiary of Gartner;

2. To consider and vote on a proposal to approve, by non-binding, advisory vote, compensation that may be
paid or become payable to CEB s named executive officers that is based on or otherwise relates to the
merger; and

3. To consider and vote on a proposal to adjourn the special meeting, or any adjournments thereof, to another
time or place, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the
time of the special meeting to adopt the merger agreement.

The record date for the special meeting is February 24, 2017. Only stockholders of record at the close of business on
February 24, 2017, are entitled to notice of, and to vote at, the special meeting.

Your vote is very important, regardless of the number of shares of CEB common stock you own. The merger
cannot be consummated unless the merger agreement is adopted by the affirmative vote of the holders of a majority of
the outstanding shares of CEB common stock entitled to vote thereon. Even if you plan to attend the special meeting

in person, CEB requests that you complete, sign, date and return, as promptly as possible, the enclosed proxy card in

the accompanying prepaid reply envelope or submit your proxy by telephone or the Internet prior to the special

meeting to ensure that your shares of CEB common stock will be represented at the special meeting if you are unable

to attend. If you fail to return your proxy card, to submit your proxy by phone or the Internet or to attend the special
meeting in person, your shares of CEB common stock will not be counted for purposes of determining whether a
quorum is present at the special meeting and will have the same effect as a vote  AGAINST the adoption of the merger
agreement, but will have no effect on the proposal to approve, on a non-binding, advisory basis, the compensation that
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may be paid or become payable to CEB s named executive officers that is based on or otherwise relates to the merger,
or the proposal to adjourn the special meeting, or any adjournments thereof, to another time or place, if necessary or
appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt the
merger agreement.

The CEB board has (i) determined that the terms of the merger agreement, the merger and the other transactions
contemplated by the merger agreement are fair to and in the best interests of CEB and the CEB stockholders;

(ii) approved and declared advisable the merger agreement, the merger and the other transactions contemplated by the
merger agreement; (iii) authorized and approved the merger agreement, the merger and the
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other transactions contemplated by the merger agreement; and (iv) recommended the adoption of the merger

agreement by the CEB stockholders at a meeting of the CEB stockholders duly called and held for such purposes. The

CEB board made its determination after consideration of a number of reasons more fully described in this proxy

statement/prospectus. The CEB board recommends that you vote FOR the adoption of the merger agreement,
FOR the approval, by non-binding, advisory vote, of compensation that may be paid or become payable to

CEB s named executive officers that is based on or otherwise relates to the merger and FOR the adjournment of

the special meeting, or any adjournments thereof, to another time or place, if necessary or appropriate, to

solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt the merger

agreement.

Only CEB stockholders of record, their duly authorized proxy holders, beneficial stockholders with proof of
ownership and CEB s guests may attend the special meeting. In order to be admitted to the special meeting, you must
bring documentation showing that you owned CEB common stock as of the record date of February 24, 2017.
Acceptable documentation includes (i) the copy of the proxy statement/prospectus mailed to you, or (ii) any other
proof of ownership (such as a brokerage or bank statement) reflecting your CEB holdings as of February 24, 2017. In
addition, all attendees will be required to present valid photo identification (e.g., driver s license or passport).
Stockholders who do not bring the above documentation will not be admitted to the special meeting. Cameras and
electronic recording devices are not permitted at the special meeting.

CEB stockholders who do not vote in favor of the adoption of the merger agreement will have the right to seek
appraisal of the fair value of their shares of CEB common stock if they deliver a demand for appraisal before the vote
is taken on the merger agreement and comply with all the requirements of Delaware law, which are summarized in
this proxy statement/prospectus and reproduced in their entirety in Annex C to this proxy statement/prospectus.
WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING PREPAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR

THE INTERNET. IF YOU ATTEND THE SPECIAL MEETING AND VOTE IN PERSON, YOUR VOTE BY
BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED.

Sincerely,

Pamela J. Auerbach
Corporate Secretary
Arlington, Virginia 22209

March 7, 2017
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This proxy statement/prospectus incorporates important business and financial information about Gartner and CEB
from other documents that are not included in or delivered with this proxy statement/prospectus. This information is
available to you without charge upon your request. You can obtain the documents incorporated by reference into this
proxy statement/prospectus by requesting them in writing or by telephone from the appropriate company at the
following addresses and telephone numbers:

Gartner, Inc. CEB Inc.
P.O. Box 10212 1919 North Lynn Street
56 Top Gallant Road Arlington, Virginia 22209
Stamford, Connecticut 06902 (571) 303-3000
(203) 316-1111 Attn: Investor Relations

Attn: Investor Relations
The firm assisting CEB with the solicitation of proxies:

Innisfree M&A Incorporated
501 Madison Avenue
New York, NY 10022
Shareholders may call toll-free: (888) 750-5834
Banks and Brokers may call collect: (212) 750-5833
Investors may also consult CEB s website for more information concerning the merger described in this proxy
statement/prospectus. CEB s website is www.cebglobal.com. Information included on this website is not incorporated

by reference into this proxy statement/prospectus.

If you would like to request documents, please do so by March 27, 2017 in order to receive them before the
special meeting.

For more information, see Where You Can Find More Information beginning on page 133.
ABOUT THIS DOCUMENT
This document, which forms part of a registration statement on Form S-4 filed with the Securities and Exchange
Commission, which we refer to as the SEC, by Gartner (File No. 333-215896), constitutes a prospectus of Gartner
under Section 5 of the Securities Act of 1933, as amended, which we refer to as the Securities Act, with respect to the

Gartner common shares to be issued to CEB stockholders as required by the merger agreement. This document also
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constitutes a proxy statement of CEB under Section 14(a) of the Securities Exchange Act of 1934, as amended, which
we refer to as the Exchange Act, with respect to the special meeting of CEB stockholders, at which CEB stockholders
will be asked to vote upon a proposal to adopt the merger agreement.

You should rely only on the information contained in, or incorporated by reference into, this proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that contained
in, or incorporated by reference into, this proxy statement/prospectus. This proxy statement/prospectus is dated March
7,2017. You should not assume that the information contained in, or incorporated by reference into, this proxy
statement/prospectus is accurate as of any date other than the date on the front cover of those documents. Neither the
mailing of this proxy statement/prospectus to CEB stockholders nor the issuance by Gartner of common stock in
connection with the merger will create any implication to the contrary.

-1ii-
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This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful
to make any such offer or solicitation in such jurisdiction. Information contained in this proxy
statement/prospectus regarding Gartner has been provided by Gartner and information contained in this
proxy statement/prospectus regarding CEB has been provided by CEB.

-iv-
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QUESTIONS AND ANSWERS

The following are answers to some questions that you, as a stockholder of CEB, may have regarding the merger and
the other matters being considered at the stockholder meeting of CEB (which we refer to as the special meeting or the
CEB special meeting). CEB urges you to read carefully the remainder of this proxy statement/prospectus because the
information in this section does not provide all the information that might be important to you with respect to the
merger and the other matters being considered at the special meeting. Additional important information is also
contained in the annexes to and the documents incorporated by reference into this proxy statement/prospectus.

Q: Why am I receiving this proxy statement/prospectus?

A: Gartner and CEB have agreed to an acquisition of CEB by Gartner under the terms of a merger agreement that is
described in this proxy statement/prospectus. A copy of the merger agreement is attached to this proxy
statement/prospectus as Annex A.

In order to consummate the merger, CEB stockholders must vote to adopt the merger agreement, and all other

conditions to the merger must be satisfied or waived.

CEB will hold a special meeting to obtain this approval. This proxy statement/prospectus contains important
information about the merger and the special meeting, and you should read it carefully. The enclosed proxy materials
allow you to vote your shares without attending the special meeting.

You also are being asked to vote on a proposal to adjourn the CEB special meeting, if necessary or appropriate, in the
view of the CEB board, to solicit additional proxies in favor of the proposal to adopt the merger agreement if there are
not sufficient votes at the time of such adjournment to adopt the merger agreement (which we refer to as the
adjournment proposal). In addition, you are being asked to vote on a proposal to approve, on a (non-binding) advisory
basis, certain compensation to be paid to CEB s named executive officers that is based on or otherwise relates to the
merger, which we refer to as the merger-related named executive officer compensation proposal.

Your vote is important. We encourage you to vote as soon as possible. For more information on how to vote
your shares, please see the section entitled The CEB Special Meeting beginning on page 37.

Q: What is a proxy?

A: A proxy is another person you authorize to vote on your behalf. CEB asks stockholders to instruct the proxy how
to vote so that all common shares may be voted at the special meeting even if the holders do not attend the
meeting.

Q: When were the enclosed solicitation materials first given to stockholders?

A: CEB first mailed the enclosed solicitation materials to CEB stockholders on or about March 7, 2017.
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Q: When and where will the meeting be held?

A: The CEB special meeting will be held at 10:00 A.M., local time, on April 4, 2017 at 1919 North Lynn Street,
Arlington, Virginia 22209.

Q: Who can attend the meeting?

A:  All stockholders as of February 24, 2017, or their duly appointed proxies, may attend the meeting.

Table of Contents

14



Edgar Filing: GARTNER INC - Form 424B3

Table of Conten

Q: What do I need in order to attend the special meeting?

A: In order to be admitted to the meeting, a stockholder must present proof of ownership of CEB common stock on
the record date. If your shares are held in the name of a broker, bank, custodian, nominee or other record holder,
you must obtain a proxy, executed in your favor, from the holder of record (that is, your broker, bank, custodian
or nominee) to be able to vote at the meeting. You will also be required to present a form of photo identification,
such as a driver s license.

Q: How do I vote?

A: If you are a stockholder of record of CEB as of the record date for the special meeting, you may vote in person by
attending the special meeting or, to ensure your shares are represented at the special meeting, you may vote by:

accessing the Internet website specified on your proxy card;

calling the toll-free number specified on your proxy card; or

signing and returning the enclosed proxy card in the postage-paid envelope provided.
If you hold CEB shares in the name of a broker, bank or nominee, please follow the voting instructions provided by
your broker, bank or nominee to ensure that your shares are represented at the special meeting.

Q: How will my proxy vote my shares?

A: If your vote is properly completed, whether you vote by the Internet, telephone or through a proxy card, and if it
is not revoked, before the meeting, your shares will be voted at the meeting according to the instructions
indicated. If you sign and return your proxy card, but do not give any voting instructions, your shares will be
voted FOR the proposals. To our knowledge, no other matters will be presented at the meeting. However, if any
other matters of business are properly presented, the proxy holders named on the proxy card are authorized to
vote the shares represented by proxies according to their judgment.

Q: Who is entitled to vote at the meeting and how many votes do they have?

A: Only holders of record of CEB common stock at the close of business on February 24, 2017, which we refer to as
the record date, will be entitled to vote at the special meeting. Each share has one vote. There were 32,055,939
shares of CEB common stock outstanding on the record date.
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Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: If your shares of CEB common stock are registered directly in your name with the transfer agent of CEB,
Computershare Inc., you are considered the stockholder of record with respect to those shares. As the stockholder
of record, you have the right to vote, or to grant a proxy for your vote directly to CEB or to a third party to vote at
the CEB special meeting.

If your shares are held by a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares

held in street name, and your bank, brokerage firm or other nominee is considered the stockholder of record with

respect to those shares. Your bank, brokerage firm or other nominee will send you, as the beneficial owner, a package
describing the procedure for voting your shares. You should follow the instructions provided by them to vote your
shares. You are invited to attend the CEB special meeting; however, you may not vote these shares in person at the

CEB special meeting unless you obtain a legal proxy from your bank, brokerage firm or other nominee that holds your

shares, giving you the right to vote the shares at the CEB special meeting.

-Vi-
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Q: How many votes do I and others have?

A: You are entitled to one vote for each share of CEB common stock that you owned as of the record date. As of the
close of business on February 24, 2017, there were 32,055,939 outstanding shares of CEB common stock.
In connection with the execution of the merger agreement, CEB s Chief Executive Officer, Chief Administrative
Officer, and Chief Financial Officer, and each of the members of the CEB board, collectively referred to as the CEB
management stockholders, have entered into voting agreements, dated as of January 5, 2017, with Gartner. As of
January 5, 2017, there were 199,821 shares, constituting approximately 1% of the outstanding common stock of CEB,
subject to the voting agreements. The CEB management stockholders have agreed in the voting agreements to vote all
shares of CEB common stock owned by them (i) in favor of the adoption of the merger agreement and any action
required in furtherance thereof, (ii) against approval of any proposal made in opposition to, in competition with, or
that would result in a breach of the merger agreement or the merger or any other transactions contemplated by the
merger agreement, and (iii) against certain other non-routine transactions involving CEB (excluding the merger with
Gartner), as specified in the voting agreement, or any other action that is intended to, or would reasonably be expected
to, materially impede, interfere with, delay, postpone or discourage the merger with Gartner or any other transactions
contemplated by the merger agreement with Gartner.

Q: What will happen if I fail to vote or I abstain from voting?

A: Your failure to vote, or failure to instruct your broker, bank or nominee to vote, or abstention from voting, will
have the same effect as a vote against the proposal to adopt the merger agreement, but will have no effect on the
adjournment proposal or the merger-related named executive officer compensation proposal.

Q: What constitutes a quorum?

A: If a majority of the shares outstanding and entitled to vote on the record date are present, either in person or by
proxy, CEB will have a quorum at the meeting. Any shares represented by proxies that are marked FOR,
AGAINST, or ABSTAIN from voting on a proposal will be counted as present in determining whether CEB has a
quorum. If a broker, bank, custodian, nominee, or other record holder of CEB common stock indicates on a proxy
card that it does not have discretionary authority to vote certain shares on a particular matter, and if it has not
received instructions from the beneficial owners of such shares as to how to vote on such matters, the shares held
by that record holder will not be voted on such matter, which we refer to as broker non-votes, but will be counted
as present for purposes of determining whether CEB has a quorum. Since there were 32,055,939 shares of
common stock outstanding on the record date, the presence of holders of 16,027,970 shares will represent a
quorum. CEB must have a quorum to conduct the meeting.

Q: Can I change my vote after I have returned a proxy or voting instruction card?
A: Yes. You may change your vote at any time before voting takes place at the special meeting. You may change

your vote in one of five ways:
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You may deliver another proxy card to CEB Inc., ATTN: Corporate Secretary, 1919 North Lynn Street,
Arlington, VA 22209, with a written notice dated later than the proxy you want to revoke stating that the
proxy is revoked.

You may complete and send in another proxy card or voting instruction form with a later date.

You may vote again over the Internet or by telephone prior to 1:00 a.m. EDT on April 4, 2017.

You may attend the meeting and vote in person.

For shares you hold beneficially or in street name, you may change your vote by submitting a later dated
voting instruction form to your broker or other nominee or fiduciary, or if you obtained a legal proxy form
giving you the right to vote your shares, by attending the meeting and voting in person.

-vii-
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Q: What should I do if I receive more than one set of voting materials?

A: If you receive more than one proxy card or instruction form, it means that you have multiple accounts with CEB s
transfer agent and/or broker or other nominee or fiduciary or you may hold your shares in different ways or in
multiple names (e.g., joint tenancy, trusts and custodial accounts). Please vote all of your shares.

Q: How does the CEB board recommend that I vote?

A: The CEB board recommends that holders of CEB common stock vote FOR the proposal to adopt the merger
agreement, FOR the merger-related named executive officer compensation proposal and FOR the adjournment
proposal.

Q: What vote is required to adopt each proposal?

A: The proposal to adopt the merger agreement requires the affirmative vote of record holders of a majority of the
outstanding shares of CEB common stock entitled to vote on the proposal.

The adjournment proposal and the (non-binding) advisory vote on the merger-related named executive officer

compensation proposal each requires the affirmative vote of record holders of a majority of the shares of CEB

common stock voting affirmatively or negatively on the proposal present or represented by proxy at the special

meeting.

Q: What happens if I sell my shares after the record date but before the special meeting?

A: The record date of the special meeting is earlier than the date of the special meeting and the date that the merger
is expected to be consummated. If you transfer your shares of CEB common stock after the record date but before
the date of the special meeting, you will retain your right to vote at the special meeting (provided that such shares
remain outstanding on the date of the special meeting), but you will not have the right to receive the merger
consideration to be received by CEB stockholders in the merger. In order to receive the merger consideration, you
must hold your shares through the consummation of the merger.

Q: Where can I find the voting results of the special meeting?

A: The preliminary voting results will be announced at the special meeting. In addition, within four (4) business days
following certification of the final voting results, CEB intends to file the final voting results with the SEC on a
Current Report on Form 8-K.

Q: What will I receive if the merger is consummated?
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A: If the merger is consummated, each share of CEB common stock issued and outstanding immediately prior to the
consummation of the merger, except for (i) shares of CEB common stock as to which the holders thereof have not
voted in favor of the merger or consented to the merger in writing and have demanded appraisal for such shares
in accordance with Section 262 of the Delaware General Corporation Law, which we refer to as the DGCL, and
have not effectively withdrawn or lost their rights to appraisal and (ii) shares of CEB common stock owned by
CEB as treasury stock or owned by Gartner or Merger Sub, will be converted into the right to receive, less any
applicable withholding taxes, (a) $54.00 in cash and (b) 0.2284 of a share of Gartner common stock. CEB
stockholders will not receive any fractional shares of Gartner common stock and will instead receive cash in lieu
of any such fractional shares of Gartner common stock.

Q: What is the value of the per share consideration?

A: The exact value of the per share consideration that CEB stockholders will receive will depend on the price per
share at which Gartner common stock trades at the effective time of the merger. Such price will not be

-viii-
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known at the time of the CEB special meeting and may be less than the current price or the price at the
time of the CEB special meeting. Based on the closing stock price of Gartner common stock on The
New York Stock Exchange, which we refer to as the NYSE, on January 4, 2017, the last trading day
before public announcement of the merger, of $101.79, and assuming that the price of Gartner
common stock at the time of the merger is the same as it was on January 4, 2017, the value of the per
share consideration would be $77.25 for each share of CEB common stock. The market prices of
shares of Gartner common stock and CEB common stock are subject to fluctuation, and the price of
Gartner s common stock at the time of the merger may be higher or lower than it was on January 4,
2017, on the date of this proxy statement/prospectus or on the date of the CEB special meeting. We
urge you to obtain current market quotations of Gartner common stock and CEB common stock. See
the sections entitled Where You Can Find More Information beginning on page 133 of this proxy
statement/prospectus and Comparative Per Share Market Price and Dividend Information beginning
on page 16 of this proxy statement/prospectus.

Q: How will I receive the merger consideration to which I am entitled?

A: After receiving the proper documentation from you, Gartner s exchange agent will forward to you the
cash and the shares of Gartner common stock to which you are entitled. More information on the
documentation you are required to deliver to Gartner s exchange agent may be found under the section
entitled The Merger Exchange of Shares in the Merger beginning on page 75 of this proxy
statement/prospectus. CEB stockholders will not receive any fractional shares of Gartner common
stock and will instead receive cash in lieu of any such fractional shares of Gartner common stock.

Q: What will holders of CEB restricted share units receive in the merger?

A: Immediately prior to the effective time of the merger, each then-outstanding restricted share unit payable in
shares of CEB common stock, which we refer to as a CEB RSU, (i) that is vested, (ii) that will vest as a result of
the consummation of the merger or (iii) that is held by any non-employee member of the CEB board will vest, to
the extent such CEB RSU is not already vested, and be settled into shares of CEB common stock, with such
shares entitled to receive the cash and Gartner common shares on the same terms as all other shares of CEB
common stock in the merger.

Immediately prior to the effective time of the merger, each then-outstanding CEB RSU that is subject to

performance-based vesting conditions, which we refer to as a CEB PSU, will vest and be settled into shares of CEB

common stock assuming the achievement of performance goals at target performance, with such shares entitled to
receive cash and Gartner common shares on the same terms as all other shares of CEB common stock in the merger.

Immediately prior to the effective time of the merger, each then-outstanding CEB RSU that does not vest as set forth
above at the effective time of the merger, will be assumed by Gartner and converted into a restricted share unit
payable in a number of shares of Gartner common stock, rounded up to the nearest whole share, equal to the product
of (i) the applicable number of shares of CEB common stock subject to such award multiplied by (ii) the Stock Award
Exchange Ratio, which we define below. Such converted CEB RSUs, which we refer to as Converted CEB RSUs, will
have the same terms and conditions (including the terms and conditions relating to vesting and the achievement of any
applicable performance goals) as were applicable under such CEB RSU immediately prior to the effective time of the
merger, except that Converted CEB RSUs held by certain CEB employees (including Ms. Jones and Mr. Lindahl) will
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be adjusted prior to the merger such that, to the extent this would provide an employee with additional accelerated
vesting as compared to any accelerated vesting provisions already applicable to such CEB RSUs, they accelerate and
vest (i) as to 100% of the award, for Converted CEB RSUs that were granted to such employee prior to 2017, upon
such employee s voluntary resignation during the one-year period following the effective time of the merger and (ii) as
to 25% of the award for Converted CEB RSUs that were granted to such employee in 2017, upon such employee s

voluntary resignation more than 90 days after the consummation of the merger but prior to the one-year anniversary of
the merger. Ms. Jones and
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Mr. Lindahl have existing additional accelerated vesting arrangements that are described in this proxy
statement/prospectus. For the purpose of converting CEB RSUs in connection with the merger, the Stock Award
Exchange Ratio means the sum of 0.2284 and a fraction resulting from dividing $54.00 by the closing price per share
of Gartner common stock on the last trading day immediately prior to the closing of the merger.

Q: Will I be subject to U.S. federal income tax upon the exchange of shares of CEB common stock for the
merger consideration?

A: Ifyouare a U.S. Holder (as defined in the section entitled The Merger Material U.S. Federal Income Tax
Consequences of the Merger beginning on page 70 of this proxy statement/prospectus), the exchange of your
shares of CEB common stock for cash and shares of Gartner common stock in the merger will be a taxable
transaction for U.S. federal income tax purposes, which generally will require you to recognize gain or loss for
U.S. federal income tax purposes in an amount equal to the difference, if any, between (1) the sum of the amount
of cash and the fair market value of the shares of Gartner common stock you receive in the merger and (2) your
adjusted tax basis in the shares of CEB common stock exchanged in the merger.

If you are a Non-U.S. Holder (as defined in the section entitled The Merger Material U.S. Federal Income Tax

Consequences of the Merger beginning on page 70 of this proxy statement/prospectus), you generally will not be

subject to U.S. federal income tax with respect to the exchange of shares of CEB common stock for cash and shares of

Gartner common stock in the merger unless you have certain connections to the United States. A Non-U.S. Holder

may be subject to backup withholding with respect to payments made pursuant to the merger unless such holder

certifies that it is not a U.S. person or otherwise establishes an exemption.

Because particular circumstances may differ, we recommend that you consult your own tax advisor to determine the
U.S. federal income tax consequences to you relating to the merger in light of your own particular circumstances and
the consequences to you under U.S. federal tax laws other than income tax laws, or the laws of any state, local or
non-U.S. taxing jurisdiction. A more complete description of material U.S. federal income tax consequences of the
merger is provided in the section entitled The Merger Material U.S. Federal Income Tax Consequences of the Merger
beginning on page 70 of this proxy statement/prospectus.

Q: What happens if the merger is not consummated?

A: If the merger agreement is not adopted by CEB s stockholders or if the merger is not consummated for any other
reason, you will not receive any payment for your shares in connection with the merger. Instead, CEB will remain
an independent public company and CEB common stock will continue to be listed and traded on the NYSE.
Under specified circumstances, we may be required to pay to Gartner, or be entitled to receive from Gartner, a fee
with respect to the termination of the merger agreement, as described under The Merger The Merger
Agreement Expenses and Termination Fees beginning on page 90 of this proxy statement/prospectus.

Q: What will happen if CEB stockholders do not approve by non-binding, advisory vote, compensation that
may be paid or become payable to CEB s named executive officers that is based on, or otherwise relates to,
the merger?
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A: Approval by non-binding advisory vote of the compensation that may be paid or become payable to CEB s named
executive officers that is based on, or otherwise relates to, the merger is not a condition to consummation of the
merger. The vote is advisory and will not be binding on CEB or the surviving company in the merger. If the
merger is consummated, the merger-related compensation may be paid to CEB s named executive officers to the
extent payable in accordance with the terms of the named executive officer s compensation agreements and the
merger agreement even if CEB stockholders do not approve, by non-binding, advisory vote, the merger-related
compensation.
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Q: What do I need to do now?

A: Carefully read and consider the information contained in, and incorporated by reference, into this proxy
statement/prospectus, including its annexes.
In order for your shares to be represented at the CEB special meeting:

you can vote through the Internet or by telephone by following the instructions included on your proxy card;

you can indicate on the enclosed proxy card how you would like to vote and return the card in the
accompanying pre-addressed postage paid envelope; or

you can attend the special meeting in person.

Q: Do I need to do anything with my CEB common stock certificates now?

A: No. After the merger is consummated, if you held certificates representing shares of CEB common stock prior to
the merger, Gartner s exchange agent will send you a letter of transmittal and instructions for exchanging your
shares of CEB common stock for the merger consideration. Upon surrender of the certificates for cancellation
along with the executed letter of transmittal and other required documents described in the instructions, a CEB
stockholder will receive the merger consideration.

Q: Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares of
CEB common stock?

A: Stockholders are entitled to appraisal rights under Section 262 of the DGCL, provided they follow the procedures
set forth in Section 262 of the DGCL and certain conditions are met. For more information regarding appraisal
rights, see the section entitled The Merger Appraisal Rights beginning on page 73 of this proxy
statement/prospectus. In addition, a copy of Section 262 of the DGCL is attached as Annex C to this proxy
statement/prospectus. Failure to strictly comply with Section 262 of the DGCL may result in your waiver of, or
inability to exercise, appraisal rights.

Q: Are there any risks that I should consider in deciding whether to vote for the adoption of the merger
agreement?

A: Yes. You should read and carefully consider the risk factors set forth in the section entitled Risk Factors
beginning on page 19 of this proxy statement/prospectus. You also should read and carefully consider the risk
factors of Gartner contained in the documents that are incorporated by reference into this proxy
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statement/prospectus.

Q: What will happen in the merger?

A: Under the terms of the merger agreement, Cobra Acquisition Corp., a wholly owned subsidiary of Gartner, which
we refer to as Merger Sub, will merge with and into CEB, with CEB continuing as the surviving entity and as a
wholly owned subsidiary of Gartner.

Q: When do you expect the merger to be consummated?

A: We hope to consummate the merger in the second quarter of 2017. However, the merger is subject to various
regulatory approvals and other conditions, and it is possible that factors outside the control of both companies
could result in the merger being consummated at a later time, or not at all. There may be a substantial amount of
time between the CEB special meeting and the consummation of the merger. We are seeking to consummate the
merger as soon as reasonably practicable following the receipt of all required approvals.

-Xi-
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Q: Is Gartner s obligation to consummate the merger subject to Gartner s receipt of financing?

A:

No. Although Gartner entered into a debt commitment letter to provide for the financing of the merger
consideration as described in The Merger Financing of the Merger and Indebtedness Following the Merger
beginning on page 100 of this proxy statement/prospectus, Gartner s obligation to close the merger is not
conditioned upon receipt of such financing. Therefore, if Gartner is unable to obtain any portion of such financing
needed to consummate the merger and such portion is required to fund any portion of the cash consideration and
any fees, expenses and other amounts contemplated by the merger agreement to be paid by Gartner, Merger Sub
or CEB as the surviving corporation, Gartner and Merger Sub will be obligated to use their reasonable best efforts
to arrange and obtain alternative financing in an amount sufficient to consummate the merger and the transactions
contemplated by the merger agreement.

Is the consummation of the merger conditioned on the approval of the merger agreement by Gartner s
stockholders?

No. The consummation of the merger is not conditioned on the approval of the merger agreement by Gartner s
stockholders.

What are the conditions to the merger?

The respective obligations of Gartner, Merger Sub and CEB to consummate the merger are subject to the
satisfaction or waiver of certain conditions, including, among others:

adoption of the merger agreement by an affirmative majority vote of the outstanding shares of CEB common
stock;

the effectiveness of the registration statement of which this proxy statement/prospectus forms a part;

the approval for listing by the NYSE, subject to official notice of issuance, of the Gartner common stock
issuable to CEB stockholders in the merger;

the termination or expiration of any applicable waiting period under the HSR Act;

the termination or expiration of the waiting period under German competition laws; and

no applicable law, no legal restraint or prohibition, and no binding order or determination by any
governmental entity shall be in effect that prevents, makes illegal, or prohibits the consummation of the
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merger or that is reasonably likely to result, directly or indirectly, in (i) any prohibition or limitation on the
ownership or operation by CEB, Gartner or any of their respective subsidiaries of any portion of their
respective businesses, properties or assets, (ii)) CEB, Gartner or any of their respective subsidiaries being
compelled as a result of the merger to dispose of or hold separate any portion of their respective businesses,
properties or assets, (iii) any prohibition or limitation on the ability of Gartner to acquire or exercise full
ownership rights of, any shares of the capital stock of CEB s subsidiaries, including the right to vote or

(iv) any prohibition or limitation on Gartner effectively controlling the business or operations of CEB and its
subsidiaries, in each case subject to the parties obligations under the merger agreement to take certain
actions, if necessary, to obtain regulatory approval. See the section of this proxy statement/prospectus

entitled The Merger The Merger Agreement Conditions to Consummation of the Merger beginning on page
86.

Q: What equity stake will CEB stockholders hold in Gartner immediately following the merger?

A: Based on (i) the number of issued and outstanding shares of Gartner common stock as of the record date, (ii) the
number of issued and outstanding shares of CEB common stock as of the record date (including, for this purpose
only, the shares to be issued to settle certain restricted share units held by CEB employees and certain
non-employee members of the CEB board) and (iii) the exchange ratio of 0.2284, holders of shares

-Xli-

Table of Contents 28



Edgar Filing: GARTNER INC - Form 424B3

Table of Conten

of CEB common stock as of immediately prior to the closing of the merger will hold, in the aggregate, less than
9% of the issued and outstanding shares of Gartner common stock immediately following the closing of the
merger.

Q: Do any of CEB s directors or executive officers have interests in the merger that may differ from or be in
addition to my interests as a stockholder?

A: CEB s directors and executive officers have interests in the merger that are different from, or in addition to, those
of the CEB stockholders generally, as set forth below. The CEB board was aware of and considered these
interests, among other matters, in evaluating and negotiating the merger agreement and the merger, and in
recommending that the merger agreement be adopted by its stockholders. These interests include (i) the
accelerated vesting and payment of RSUs and PSUs, (ii) certain severance and other separation benefits that may
be payable upon termination of employment following the effective time of the merger and (iii) entitlement to
continued indemnification and insurance coverage under the merger agreement.

Q: Who will solicit and pay the cost of soliciting proxies?

A: CEB is soliciting proxies for the CEB special meeting from its stockholders. CEB will pay all fees and expenses
in relation to the printing, filing and mailing of this proxy statement/prospectus and all of its other costs of
soliciting proxies. CEB has engaged Innisfree M&A Incorporated to assist in the solicitation of proxies for the
CEB special meeting. CEB estimates that it will pay Innisfree M&A Incorporated a fee of approximately
$25,000. CEB s directors, officers and employees also may solicit proxies by telephone or other means of
communication. These persons will not receive additional compensation, but may be reimbursed for reasonable
out-of-pocket expenses in connection with this solicitation.

Q: Who can help answer my questions?

A: If you have questions about the merger or the other matters to be voted on at the special meeting or desire
additional copies of this proxy statement/prospectus or additional proxy cards, you should contact:
Innisfree M&A Incorporated
501 Madison Avenue
New York, NY 10022
Shareholders call toll-free: (888) 750-5834

Banks and Brokers call collect: (212) 750-5833

-Xiii-

Table of Contents 29



Edgar Filing: GARTNER INC - Form 424B3

Table of Conten

SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into, this proxy
statement/prospectus and may not contain all the information that is important to you. We urge you to read carefully
the remainder of this proxy statement/prospectus, including the attached annexes, and the other documents to which
we have referred you because this section does not provide all the information that might be important to you with
respect to the merger and the related matters being considered at the CEB special meeting. See also the section
entitled Where You Can Find More Information beginning on page 133. We have included page references to
direct you to a more complete description of the topics presented in this summary.

The Companies

CEB (See page 35)

CEB Inc.

1919 North Lynn Street
Arlington, Virginia 22209
(571) 303-3000

CEB is a best practice insight and technology company. In partnership with leading organizations around the globe,
CEB develops innovative solutions to drive corporate performance. CEB equips leaders at more than 10,000
companies with the intelligence to effectively manage talent, customers, and operations. CEB is a trusted partner to
nearly 90% of the Fortune 500 and Financial Times Stock Exchange 100, 80% of the JSE, and more than 70% of the
Dow Jones Asian Titans.

CEB does this by combining its advanced research and analytics with best practices from thousands of member
companies with its proprietary research methodologies, benchmarking assets, and human capital analytics. The
combination of best practices, insights, and data from membership programs with talent assessments, predictive
analytics, and robust technology platforms allows CEB to increase its capabilities for helping clients manage talent,
transform operations, and reduce risk. Over time, CEB s member network and data sets grow and strengthen the
impact of its products and services. CEB Talent Assessment services deliver rich data, analytics, and insights for
assessing and managing employees and applicants and position clients to achieve better business results through
enhanced intelligence for talent and key decision-making processes from hiring and recruiting to employee
development and succession planning.

CEB s principal executive offices are located at 1919 North Lynn Street, Arlington, Virginia 22209 and the telephone
number is (571) 303-3000.

Additional information about CEB and its subsidiaries is included in documents incorporated by reference into this
proxy statement/prospectus. See Where You Can Find More Information beginning on page 133.

Gartner (See page 36)

Gartner, Inc.
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P.O. Box 10212

56 Top Gallant Road
Stamford, Connecticut 06902
(203) 316-1111

Gartner is the world s leading information technology research and advisory company. Gartner delivers the
technology-related insight necessary for its clients to make the right decisions, every day. Gartner conducts
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independent research on IT, supply chain, and digital marketing issues and delivers its findings through three core
business segments research, consulting and events.

Research provides objective insight on critical and timely technology and supply chain initiatives for CIOs and
other IT professionals, supply chain leaders, digital marketing and other business professionals, as well as
technology companies and the institutional investment community, through reports, briefings, proprietary tools,
access to our analysts, peer networking services and membership programs that enable Gartner s clients to make
better decisions about their IT, supply chain and digital marketing initiatives.

Consulting provides customized solutions to unique client needs through on-site, day-to-day support, as well as
proprietary tools for measuring and improving IT performance with a focus on cost, performance, efficiency and
quality.

Events provides IT, supply chain, digital marketing, and other business professionals the opportunity to attend
various symposia, conferences and exhibitions to learn, contribute and network with their peers. From Gartner s
flagship event Symposium/ITxpo, to summits focused on specific technologies and industries, to experimental
workshop-style seminars, Gartner s events distill the latest Gartner research into applicable insight and advice.
Additional information about Gartner and its subsidiaries is included in documents incorporated by reference into this
proxy statement/prospectus. See Where You Can Find More Information beginning on page 133.
Cobra Acquisition Corp. (See page 36)

Cobra Acquisition Corp., a wholly owned subsidiary of Gartner, which we refer to as Merger Sub, is a Delaware
corporation that was formed on January 3, 2017 for the purpose of effecting the merger.

Merger Sub has not conducted any activities other than those incidental to its formation and the matters contemplated
by the merger agreement, including the preparation of applicable regulatory filings in connection with the merger.

Upon consummation of the merger, in which Merger Sub will merge with and into CEB, the separate corporate
existence of Merger Sub will cease.

The Merger and the Merger Agreement

A copy of the merger agreement is attached as Annex A to this proxy statement/prospectus. We encourage you to read
the entire merger agreement carefully because it is the principal document governing the merger.

Form of Merger

Subject to the terms and conditions of the merger agreement, at the effective time of the merger, Merger Sub will
merge with and into CEB. CEB will survive the merger as a wholly owned subsidiary of Gartner.

Terms of the Merger; Treatment of CEB Equity Awards (See pages 84 and 85)
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Treatment of Outstanding Shares. In the merger, each share of CEB common stock, other than shares held by CEB
holders who properly exercise dissenters rights or shares held by Gartner or Merger Sub, will be converted into the
right to receive, less any applicable withholding taxes, (a) $54.00 in cash and (b) 0.2284 of a fully paid and
nonassessable share of Gartner common stock. Cash will be paid in lieu of any fractional shares.
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Treatment of Restricted Stock Units and Performance Stock Units. Immediately prior to the consummation of the
merger, each then-outstanding CEB RSU, (i) that is vested, (ii) that will vest as a result of the consummation of the
merger or (iii) that is held by any non-employee member of the CEB board will vest, to the extent such CEB RSU is
not already vested, and be settled in shares of CEB common stock, with such shares entitled to receive cash and
Gartner common shares on the same terms as all other shares of CEB common stock in the merger.

Immediately prior to the consummation of the merger, each then-outstanding CEB PSU will vest and be settled into
shares of CEB common stock assuming the achievement of performance goals at target performance, with such shares
entitled to receive cash and Gartner common shares on the same terms as all other shares of CEB common stock in the
merger.

Immediately prior to the effective time of the merger, each CEB RSU that does not vest as set forth above at the
effective time of the merger, will be assumed by Gartner and converted into a restricted share unit payable in a
number of shares of Gartner common stock, rounded up to the nearest whole share, equal to the product of (i) the
applicable number of shares of CEB common stock subject to such award multiplied by (ii) the Stock Award
Exchange Ratio, which we define below. Such converted CEB RSUs, which we refer to as Converted CEB RSUs, will
have the same terms and conditions (including the terms and conditions relating to vesting and the achievement of any
applicable performance goals) as were applicable under such CEB RSU immediately prior to the effective time of the
merger; provided that Converted CEB RSUs held by certain CEB employees (including Ms. Jones and Mr. Lindahl)
will be adjusted prior to the merger such that, to the extent this would provide an employee with additional accelerated
vesting as compared to any accelerated vesting provisions already applicable to such CEB RSUs, they accelerate and
vest (i) as to 100% of the award, for Converted CEB RSUs that were granted to such employee prior to 2017, upon
such employee s voluntary resignation during the one-year period following the effective time of the merger and (ii) as
to 25% of the awards for Converted CEB RSUs that were granted to such employee in 2017, upon such employee s
voluntary resignation more than 90 days after the consummation of the merger but prior to the one-year anniversary of
the merger. Ms. Jones and Mr. Lindahl have existing additional accelerated vesting arrangements that are described in
this proxy statement/prospectus. For the purpose of converting CEB RSUs in connection with the merger, the Stock
Award Exchange Ratio means the sum of (i) 0.2284 plus (ii) a fraction resulting from dividing $54.00 by the closing
price per share of Gartner common stock on the last trading day immediately preceding the closing date of the merger.

Material U.S. Federal Income Tax Consequences of the Merger (See page 70)

The merger will be a taxable transaction for U.S. federal income tax purposes. Accordingly, a U.S. Holder (as defined

in the section entitled The Merger Material U.S. Federal Income Tax Consequences of the Merger beginning on page
70 of this proxy statement/prospectus) generally will recognize gain or loss for U.S. federal income tax purposes in an
amount equal to the difference, if any, between (1) the sum of the amount of cash and the fair market value of the

shares of Gartner common stock received in the merger and (2) the holder s adjusted tax basis in the shares of CEB
common stock exchanged in the merger.

Any such gain or loss generally will be capital gain or loss and generally will be long-term capital gain or loss if the
U.S. Holder s holding period in the CEB common stock immediately prior to the merger is more than one year. For
U.S. Holders that are individuals, estates or trusts, long-term capital gain generally is taxed at preferential U.S. federal
income tax rates. The deductibility of capital losses is subject to limitations.

A U.S. Holder will have a tax basis in the shares of Gartner common stock received in the merger equal to the fair
market value of such shares. The holding period for shares of Gartner common stock received in exchange for shares
of CEB common stock in the merger will begin on the date immediately following the date the merger becomes
effective.
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A Non-U.S. Holder (as defined in the section entitled The Merger Material U.S. Federal Income Tax Consequences
of the Merger beginning on page 70 of this proxy statement/prospectus) generally will not be subject to U.S. federal
income tax with respect to the exchange of shares of CEB common stock for cash and shares of Gartner common
stock in the merger unless such Non-U.S. Holder has certain connections to the United States. A Non-U.S. Holder
may be subject to backup withholding with respect to payments made pursuant to the merger unless such holder
certifies that it is not a U.S. person or otherwise establishes an exemption.

The U.S. federal income tax consequences described above may not apply to all CEB stockholders, including certain
holders specifically referred to on pages 70 and 71. Your tax consequences will depend on your own situation. You
should consult your tax advisor to determine the particular tax consequences of the merger to you.

Recommendations of the CEB Board of Directors

After careful consideration, the CEB board, on January 4, 2017, approved the merger agreement by a unanimous vote
of the directors. For the factors considered by the CEB board in reaching its decision to approve the merger
agreement, see the section entitled The Merger CEB s Reasons for the Merger and Recommendation of the CEB
Board of Directors beginning on page 56. The CEB board unanimously recommends that the CEB stockholders
vote FOR the proposal to adopt the merger agreement at the CEB special meeting, FOR the adjournment
proposal and FOR the merger-related named executive officer compensation proposal.

Opinion of Centerview Partners LLC (See page 61)

CEB retained Centerview Partners LLC, which we refer to as Centerview, as financial advisor to the CEB board in
connection with the proposed merger and the other transactions contemplated by the merger agreement, which are
collectively referred to as the Transaction throughout this section and the summary of Centerview s opinion in the
section entitled The Merger Opinion of Centerview Partners LLC beginning on page 61 of this proxy
statement/prospectus. In connection with this engagement, the CEB board requested that Centerview evaluate the
fairness, from a financial point of view, to the holders of shares of CEB common stock (other than holders of
(i) shares of CEB common stock as to which the holders thereof have not voted in favor of the merger or consented
thereto in writing and have demanded appraisal for such shares in accordance with Section 262 of the DGCL and have
not effectively withdrawn or lost their rights to appraisal and (ii) shares of CEB common stock owned by CEB as
treasury stock or owned by Gartner or Merger Sub or any affiliate of Gartner, which are collectively referred to as
Excluded Shares throughout this section and the section entitled The Merger Opinion of Centerview Partners LLC
beginning on page 61 of this proxy statement/prospectus) of the merger consideration proposed to be paid to such
holders pursuant to the merger agreement. On January 4, 2017, Centerview rendered to the CEB board its oral
opinion, which was subsequently confirmed by delivery of a written opinion dated such date, that, as of such date and
based upon and subject to the assumptions made, procedures followed, matters considered, and qualifications and
limitations upon the review undertaken by Centerview in preparing its opinion, the merger consideration proposed to
be paid to the CEB stockholders (other than holders of Excluded Shares) pursuant to the merger agreement was fair,
from a financial point of view, to such holders.

The full text of Centerview s written opinion, dated January 4, 2017, which describes the assumptions made,
procedures followed, matters considered and qualifications and limitations upon the review undertaken by Centerview
in preparing its opinion, is attached as Annex B and is incorporated herein by reference. Centerview s financial
advisory services and opinion were provided for the information and assistance of the CEB board (in their
capacity as directors and not in any other capacity) in connection with and for purposes of its consideration of
the Transaction and Centerview s opinion addressed only the fairness, from a financial point of view, as of the
date thereof, to the holders of shares of CEB common stock (other than holders of Excluded Shares) of the
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agreement or the Transaction and does not constitute a recommendation to any stockholder of CEB or any
other person as to how such stockholder or other person should vote with respect to the merger or otherwise
act with respect to the Transaction or any other matter.

The full text of Centerview s written opinion should be read carefully in its entirety for a description of the
assumptions made, procedures followed, matters considered and qualifications and limitations upon the review
undertaken by Centerview in preparing its opinion. The full text of Centerview s written opinion is available at
CEB s executive offices and principal place of business at 1919 North Lynn Street, Arlington, Virginia 22209 for
inspection by CEB stockholders during ordinary business hours for any purpose germane to the CEB special
meeting.

Interests of CEB Directors and Executive Officers in the Merger (See page 75)

In addition to their interests in the merger as stockholders, the directors and executive officers of CEB have interests
in the merger that may be different from, or in addition to, those of CEB stockholders generally. The CEB board was
aware of these interests and considered them, among other matters, in approving the merger agreement and making its
recommendations that the CEB stockholders approve the merger agreement. As described in more detail below, these
interests include:

the accelerated vesting and settlement of CEB RSUs and CEB PSUs immediately prior to the effective time
of the merger (or, for Converted CEB RSUs, upon certain types of terminations of employment that occur
following the effective time of the merger), as described in more detail in the section entitled 7he

Merger The Merger Agreement Treatment of CEB Restricted Share Units and Performance Share Units in
the Merger beginning on page 85;

with respect to Mr. Monahan, the accelerated vesting and settlement of any CEB RSUs that would have

otherwise been Converted CEB RSUs immediately prior to the effective time of the merger pursuant to

Mr. Monahan s executive severance agreement with CEB, as described in more detail in the section entitled
The Merger Interests of CEB Directors and Executive Officers in the Merger beginning on page 75;

with respect to Ms. Jones, the accelerated vesting and settlement of Converted CEB RSUs and the payment
of a guaranteed minimum performance bonus under the retention agreement with Ms. Jones upon certain
types of terminations of employment that occur following the effective time of the merger, as described in
more detail in the section entitled The Merger Interests of CEB Directors and Executive Officers in the
Merger beginning on page 75;

with respect to Ms. Jones and Mr. Lindahl, the adjustment of their Converted CEB RSUs to permit full or
partial accelerated vesting upon a voluntary termination of employment within certain time periods
following the closing of the merger, as described in more detail in the section entitled The Merger The
Merger Agreement Treatment of CEB Restricted Share Units and Performance Share Units in the Merger
beginning on page 85;
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with respect to Mr. Lindahl, the payment of a guaranteed minimum performance bonus under the retention
agreement with Mr. Lindahl upon certain types of terminations of employment that occur following the
effective time of the merger, as described in more detail in the section entitled The Merger Interests of CEB
Directors and Executive Olfficers in the Merger beginning on page 75;

the receipt of certain payments and benefits under the change in control severance agreements between CEB
and each of Ms. Jones and Messrs. Lindahl, Lynn and Thune upon certain types of terminations of
employment that occur in anticipation of or following the effective time of the merger, as described in more
detail in the section entitled The Merger Interests of CEB Directors and Executive Officers in the Merger
beginning on page 75; and
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the entitlement to indemnification benefits in favor of CEB directors and executive officers and post-closing
compensation and benefits, as described in more detail in the sections entitled The Merger The Merger
Agreement Insurance and Indemnification beginning on page 94 and The Merger The Merger
Agreement Employee Benefit Matters beginning on page 95.

Board of Directors and Management After the Merger (See page 70)

Upon consummation of the merger, the board of directors and executive officers of Gartner are expected to remain
unchanged. For information on Gartner s current directors and executive officers, please see Gartner s proxy statement
dated April 11, 2016 and Gartner s Form 8-K, filed on August 8, 2016. See Where You Can Find More Information
beginning on page 133.

Regulatory Approvals Required for the Merger (See page 74)

To consummate the merger, Gartner and CEB must obtain certain approvals or consents from, or make filings with,
the Antitrust Division of the Department of Justice, which we refer to as the DOJ, the Federal Trade Commission,
which we refer to as the FTC and the German Federal Cartel Office, which we refer to as the Bundeskartellamt. For
more information about regulatory approvals relating to the merger, see the sections entitled The Merger Regulatory
Approvals Required for the Merger, beginning on page 74, The Merger The Merger Agreement Other Covenants
and Agreements, beginning on page 94 and The Merger The Merger Agreement Conditions to Consummation of the
Merger, beginning on page 86 of this proxy statement/prospectus. Although we expect that all regulatory clearances
and approvals will be obtained, we cannot assure you that these clearances and approvals will be timely obtained or
obtained under the terms of the merger agreement at all or that the granting of these clearances and approvals will not
involve the imposition of additional conditions on the consummation of the merger, or require changes to the terms of
the merger agreement. These conditions or changes could result in the conditions to the merger not being satisfied.

HSR Act

The merger is subject to the requirements of the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended,
which we refer to as the HSR Act, which provides that certain transactions may not be completed until required
information has been furnished to the DOJ and the FTC, and until certain waiting periods have been terminated or
have expired or approval has been obtained. Each of Gartner and CEB filed a Pre-Merger Notification and Report
Form under the HSR Act with the FTC and the DOJ in connection with the merger on January 9, 2017. On February
1, 2017, the FTC granted early termination of the waiting period under the HSR Act.

German ARC

The German Act Against Restraints of Competition of 1958, which we refer to as the German ARC, imposes a
pre-merger notification requirement on all transactions that qualify as concentrations and meet certain specified
financial thresholds, which the merger meets. Accordingly, consummation of the merger is conditional upon the
merger being cleared by the Bundeskartellamt. Clearance can be granted explicitly or is also considered granted if,
after a transaction has been notified, the applicable waiting periods expire without any decision by the
Bundeskartellamt. Gartner notified the Bundeskartellamt of the proposed transaction to on January 19, 2017, and the
parties received clearance on February 7, 2017.

Consummation of the Merger (See page 85)

We currently expect to consummate the merger in the second quarter of 2017, subject to receipt of required
stockholder and regulatory approvals and to the satisfaction or waiver of the other closing conditions summarized
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Conditions to Consummation of the Merger (See page 86)

As more fully described in this proxy statement/prospectus and in the merger agreement, the consummation of the
merger depends on a number of conditions being satisfied or, where legally permissible, waived. These conditions
include (i) receipt of the requisite approval of CEB stockholders, (ii) the approval for listing on the NYSE of the
Gartner common stock to be issued as stock consideration in the merger, (iii) the expiration or early termination of the
waiting period under the HSR Act, (iv) the termination or expiration of the waiting period under the German ARC,

(v) the correctness of all representations and warranties made by the parties in the merger agreement and performance
by the parties of their obligations under the merger agreement (subject in each case to certain materiality standards),
(vi) the absence of certain specified material adverse effects on the parties to the merger, (vii) the effectiveness of this
registration statement and (viii) the absence of any legal restraint preventing the consummation of the merger or that is
reasonably likely to result in (A) a limitation on the ownership or operation by CEB, Gartner or any of their respective
subsidiaries of any portion of the business, properties or assets of CEB, Gartner or any of their respective subsidiaries,
(B) CEB, Gartner or any of their respective subsidiaries being compelled to dispose of or hold separate any portion of
the business, properties or assets of CEB, Gartner or any of their respective subsidiaries, in each case as a result of the
merger, (C) any prohibition or limitation on the ability of Gartner to acquire or hold, or exercise full right of
ownership of, any shares of the capital stock of CEB s subsidiaries, including the right to vote or (D) any prohibition or
limitation on Gartner effectively controlling the business or operations of CEB and its subsidiaries, subject to, in the
case of clauses (A)-(D), the parties obligations to sell, divest, license or otherwise dispose of capital stock, assets,
rights, products or businesses of CEB or its subsidiaries and to submit to any other restrictions on the activities of
CEB or its subsidiaries if necessary to obtain antitrust approval of the transaction, except that Gartner is not required,
and CEB is not permitted without the prior written consent of Gartner, to take any action or accept any such
conditions that, individually or in the aggregate, would involve assets or a business of Gartner, CEB or a combination
thereof and would result in loss of revenues (as measured by revenues for the year ended December 31, 2016) in
excess of $125 million.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be
consummated.

Termination of the Merger Agreement (See page 89)

Gartner and CEB may mutually agree to terminate the merger agreement before consummating the merger, even after
adoption of the merger agreement by the CEB stockholders.

In addition, either Gartner or CEB may decide to terminate the merger agreement if:

the merger is not consummated by July 5, 2017, subject to one extension, up to three months, and possible
further extensions, under certain circumstances, but no later than October 5, 2017;

a court or other governmental entity issues a final and nonappealable order prohibiting the merger or having
certain material effects on one or more parties to the merger agreement;

CEB stockholders fail to adopt the merger agreement; or
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the other party breaches the merger agreement in a way that would entitle the party seeking to terminate the

agreement not to consummate the merger, subject to the right of the breaching party to cure the breach.
Gartner may also terminate the merger agreement if, prior to obtaining the approval of the CEB stockholders required
to consummate the merger, the CEB board withdraws, modifies in a manner adverse to Gartner or proposes publicly
to withdraw or modify in a manner adverse to Gartner its approval or recommendation with respect to the merger
agreement or approves, recommends or proposes publicly to approve or recommend any alternative takeover proposal
with a third party.
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CEB may also terminate the merger agreement if, prior to obtaining the approval of the CEB stockholders required to
consummate the merger, CEB has received a proposal for the acquisition of CEB by a third party and the CEB board
has authorized CEB to enter into an acquisition agreement to consummate the acquisition of CEB by that third party
and CEB pays concurrently or causes to be paid concurrently to Gartner (or its designee) the applicable termination
fee as described below.

Expenses and Termination Fees (See page 90)

Generally, all fees and expenses incurred in connection with the merger and the transactions contemplated by the
merger agreement will be paid by the party incurring those expenses. The merger agreement further provides that,
upon termination of the merger agreement under certain circumstances, CEB may be obligated to pay Gartner a
termination fee of up to $99 million. In addition, under certain circumstances, Gartner may be obligated to pay CEB a
reverse termination fee of $125 million. See the section entitled The Merger The Merger Agreement Expenses and
Termination Fees beginning on page 90 for a discussion of the circumstances under which CEB or Gartner will be
required to pay a termination fee.

Accounting Treatment (See page 73)

The transaction will be accounted for in accordance with U.S. generally accepted accounting principles in the United
States, which we refer to as U.S. GAAP. U.S. GAAP requires the merger to be accounted for using the acquisition
accounting pursuant to which Gartner has been determined to be the acquirer for accounting purposes. As required
under U.S. GAAP, Gartner will record CEB s tangible and identifiable intangible assets acquired and liabilities
assumed based on their fair values at the acquisition date. The excess of consideration transferred (i.e. purchase price)
over the fair value of net assets acquired will be recorded as goodwill. Goodwill is not amortized, but is tested for
impairment at least annually or more frequently if circumstances indicate potential impairment. The operating results
of CEB will be reported as part of the combined company beginning on the acquisition date. The final valuation of the
tangible and identifiable intangible assets acquired and liabilities assumed has not yet been completed. The
completion of the valuation upon consummation of the merger could result in significantly different amortization
expenses and balance sheet classifications than those presented in the unaudited pro forma combined financial
information included in this proxy statement/prospectus.

Appraisal Rights (See page 73)

Pursuant to Section 262 of the DGCL, CEB stockholders who comply with the applicable requirements of Section 262
of the DGCL and do not otherwise withdraw or lose the right to appraisal under Delaware law have the right to seek
appraisal of the fair value of their shares of CEB common stock, as determined by the Delaware Court of Chancery, if
the merger is consummated and if certain other statutory requirements described herein are met. The fair value of
shares of CEB common stock as determined by the Delaware Court of Chancery may be more or less than, or the
same as, the value of the merger consideration per share that CEB stockholders are otherwise entitled to receive under
the terms of the merger agreement. CEB stockholders who do not consent to the adoption of the merger agreement
and who wish to preserve their appraisal rights must so advise CEB by submitting a demand for appraisal that includes
all the information required by Section 262 of the DGCL within the period prescribed by Section 262 of the DGCL
after receiving this notice from CEB that appraisal rights are available to them, and must otherwise precisely follow
the procedures prescribed by Section 262 of the DGCL. Failure to follow any of the statutory procedures set forth in
Section 262 of the DGCL will result in the loss or waiver of appraisal rights under Delaware law. A person having a
beneficial interest in shares of CEB common stock held of record in the name of another person, such as a broker,
bank or other nominee, must act promptly to cause the record holder to follow the steps summarized in this proxy
statement/prospectus and in a timely manner to demand and perfect appraisal rights. In view of the complexity of
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who may wish to pursue appraisal rights should consult their legal and financial advisors and carefully review the full
text of Section 262 of the DGCL, as well as the section entitled The Merger Appraisal Rights beginning on page 73
of this proxy statement/prospectus.

The CEB Special Meeting (See page 37)

The special meeting of CEB stockholders is scheduled to be held at 10:00 a.m., local time, on April 4, 2017 at 1919
North Lynn Street, Arlington, Virginia 22209. At the CEB special meeting stockholders of CEB will be asked:

to adopt the Agreement and Plan of Merger, dated as of January 5, 2017, among Gartner, Merger Sub and
CEB, pursuant to which Merger Sub will be merged with and into CEB and each outstanding share of
common stock of CEB will be converted into the right to receive, less any applicable withholding taxes,
$54.00 in cash, and 0.2284 of a share of Gartner common stock, with cash paid in lieu of fractional shares;

to approve an adjournment of the CEB special meeting, if necessary or appropriate, in the view of the CEB
board, to solicit additional proxies in favor of the proposal to adopt the merger agreement if there are not
sufficient votes at the time of such adjournment to adopt the merger agreement; and

to approve, on a non-binding advisory basis, the compensation to be paid to CEB s named executive officers
that is based on or otherwise relates to the merger, discussed under the heading The Merger Interests of
CEB Directors and Executive Officers in the Merger Golden Parachute Compensation beginning on page
79.
You may vote at the CEB special meeting if you owned common stock of CEB at the close of business on the record
date, February 24, 2017. On that date there were 32,055,939 shares of common stock of CEB outstanding and entitled
to vote.

You may cast one vote for each share of common stock of CEB that you owned on the record date.

The affirmative vote of record holders of a majority of the outstanding shares of CEB common stock on the record
date is required to adopt the merger agreement. The affirmative vote of record holders of a majority of the shares of
CEB common stock voting affirmatively or negatively on the proposal present or represented by proxy at the CEB
special meeting is required to approve each of the adjournment proposal and merger-related named executive officer
compensation proposal.

As of the record date for the CEB s special meeting, the directors and executive officers of CEB as a group owned and
were entitled to vote 241,541 shares of CEB common stock, or approximately 1% of the outstanding shares of the
common stock of CEB on that date. CEB currently expects that its directors and executive officers will vote their
shares in favor of adoption of the merger agreement, but, only the members of the CEB Board and Thomas L.
Monahan III, CEB s Chief Executive Officer, Melody L. Jones, CEB s Chief Administrative Officer, and Richard S.
Lindahl, CEB s Chief Financial Officer, have entered into an agreement obligating them to do so.

Voting Agreement (See page 98)
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In connection with the execution of the merger agreement, CEB s Chief Executive Officer, Chief Administrative
Officer and Chief Financial Officer, and each of the members of the CEB board, collectively referred to as the CEB
management stockholders, have entered into voting agreements, dated as of January 5, 2017. As of January 5, 2017,
there were 199,821 shares, constituting approximately 1% of the outstanding CEB common stock, subject to the
voting agreements.
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The CEB management stockholders have agreed in the voting agreements to vote all shares of CEB common stock
owned by them (i) in favor of the adoption of the merger agreement and any action required in furtherance thereof,
(ii) against approval of any proposal made in opposition to, in competition with, or that would result in a breach of the
merger agreement or the merger or any other transactions contemplated by the merger agreement and (iii) against any
of the following actions (excluding the merger with Gartner): (A) any other acquisition or business combination
involving CEB or any of its subsidiaries; (B) any sale, lease or transfer of all or substantially all of the assets of CEB
or any of its subsidiaries; (C) any reorganization, recapitalization, dissolution, liquidation or winding up of CEB or
any of its subsidiaries; (D) any material change in the capitalization of CEB or any of its subsidiaries, or the corporate
structure of CEB or any of its subsidiaries; (E) any proposal to acquire 20% or more of CEB s capital stock or assets;
or (F) any other action that is intended to, or would reasonably be expected to, materially impede, interfere with,
delay, postpone or discourage the merger with Gartner or any other transactions contemplated by the merger
agreement with Gartner.

The voting agreement also prohibits the CEB management stockholders from disposing of and encumbering their
shares and from taking certain other actions. The CEB management stockholders have waived their dissenters rights
with respect to the merger. For additional information on the voting agreement, see the section entitled The

Merger The Voting Agreement beginning on page 98 of this proxy statement/prospectus.

Financing of the Merger and Indebtedness Following the Merger (See page 100)
Gartner s Obligations With Respect to the Debt Commitment Letter

In connection with the merger, Gartner entered into a debt commitment letter to obtain committed debt financing. See
the section entitled The Merger Financing of the Merger and Indebtedness Following the Merger beginning on page
100. Under the debt commitment letter, JPMorgan Chase Bank, N.A., which we refer to as JPMorgan, Goldman Sachs
Bank USA, which we refer to as Goldman Sachs, and Bank of America, N.A., Citizens Bank, N.A., PNC Bank,
National Association, PNC Capital Markets LL.C, SunTrust Bank, TD Bank, N.A., The Toronto-Dominion Bank, New
York Branch, U.S. Bank National Association, Wells Fargo Bank, National Association and Wells Fargo Securities,
LLC, which we collectively refer to as the commitment parties, subject to the satisfaction or waiver of certain
conditions as further specified in the debt commitment letter, have committed to provide debt financing for the
purposes of funding (i) a portion of the cash consideration payable in connection with the merger, (ii) the repayment
of certain existing indebtedness of CEB and its subsidiaries and (iii) related fees and expenses. Under the merger
agreement, Gartner will use its reasonable best efforts to take, or cause to be taken, all actions and do, or cause to be
done, all things necessary, advisable or proper to:

arrange and consummate on a timely basis all of the terms and conditions (including flex provisions)
applicable to Gartner and its subsidiaries set forth in the debt commitment letter;

maintain in effect the debt commitment letter and comply with its obligations and conditions thereunder;

negotiate and enter into definitive agreements on a timely basis on the terms and conditions (including flex
provisions) contemplated by the debt commitment letter or otherwise no less favorable to Gartner;
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satisfy (or have waived) all conditions and covenants applicable to Gartner that are within its control and
otherwise comply in all material respects with its obligations under the debt commitment letter;

enforce all of its respective rights under the debt commitment letter; and

consummate the financing at or prior to the date on which the closing of the merger occurs to the extent the
proceeds thereof are needed to fund the transactions contemplated by the merger agreement.
Gartner has also agreed to keep CEB reasonably informed of the status of its efforts to arrange the financing. In the
event any funds in the amounts set forth in the debt commitment letter become unavailable on the terms
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and conditions contemplated in the debt commitment letter, Gartner is required to use its reasonable best efforts to
arrange and obtain alternative financing from alternative sources on terms and subject to conditions that are not
materially less favorable, taken as a whole (including flex provisions), to Gartner. Gartner s obligation to consummate
the merger is not subject to any financing condition.

CEB has agreed to use its reasonable best efforts to provide Gartner with certain cooperation reasonably requested by
Gartner, as more fully set forth in the merger agreement, in connection with arranging, obtaining and syndicating the
financing. In addition, CEB has agreed that Gartner is entitled to a 15 business day marketing period for the debt
financing prior to the consummation of the merger.

Gartner has agreed to indemnify and hold harmless CEB and any of its subsidiaries or their respective representatives
from and against any costs suffered or incurred by them in connection with the arrangement of financing and any
information utilized in connection therewith. Gartner has also agreed to reimburse CEB for reasonable out-of-pocket
costs and expenses incurred in connection with CEB s cooperation with the financing.

Risk Factors

Before voting at the CEB special meeting, you should carefully consider all of the information contained in, or

incorporated by reference into, this proxy statement/prospectus, as well as the specific factors under the heading Risk
Factors beginning on page 19.

-11-
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SELECTED HISTORICAL FINANCIAL DATA OF GARTNER

The following tables set forth selected historical consolidated financial data for Gartner. The selected statement of
operations data for the years ended December 31, 2016, 2015 and 2014 and the selected balance sheet data as of
December 31, 2016 and 2015 have been derived from Gartner s audited consolidated financial statements incorporated
by reference in this proxy statement/prospectus. The selected statement of operations data for the years ended

December 31, 2013 and 2012 and the selected balance sheet data as of December 31, 2014, 2013 and 2012 have been
derived from Gartner s audited consolidated financial statements not included or incorporated by reference in this

proxy statement/prospectus. The following information should be read together with Gartner s consolidated financial
statements, the notes related thereto and management s related reports on Gartner s financial condition and performance
incorporated by reference in this proxy statement/prospectus. See the section of this proxy statement/prospectus

entitled Where You Can Find More Information beginning on page 133. Gartner s historical results for any prior period
are not necessarily indicative of the results to be expected for any future period.

Consolidated Statement of Operations Data:

Years Ended December 31,

(In thousands, except per share data) 2016 2015 2014 2013 2012
Revenues:

Research $1,829,721 $1,583,486 $1,445,338 $1,271,011 $1,137,147
Consulting 346,214 327,735 348,396 314,257 304,893
Events 268,605 251,835 227,707 198,945 173,768
Total revenues 2,444,540 2,163,056 2,021,441 1,784,213 1,615,808
Operating income 305,141 287,997 286,162 275,492 245,707
Net income $ 193,582 $ 175,635 $ 183,766 $ 182,801 $ 165,903
Per Share Data:

Basic income per share $ 234 % 209 $ 206 $ 197 $ 1.78
Diluted income per share $ 231 S 206 $ 203 $ 193 $ 1.73
Weighted average shares outstanding:

Basic 82,571 83,852 89,337 93,015 93,444
Diluted 83,820 85,056 90,719 94,830 95,842

The following items impact the comparability and presentation of Gartner s consolidated data:

In 2016, Gartner repurchased 0.6 million of its common shares. Gartner also repurchased 6.2 million, 5.9
million, 3.4 million, and 2.7 million of its common shares in 2015, 2014, 2013, and 2012, respectively.
Gartner used $59.0 million, $509.0 million, $432.0 million, $181.7 million, and $111.3 million in cash for
share repurchases in 2016, 2015, 2014, 2013, and 2012, respectively.
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In 2016, Gartner early adopted Financial Accounting Standards Board Accounting Standards Update (ASU)
No. 2016-09, Improvements to Employee Share-Based Payment Accounting ( ASU No. 2016-09 ), which
changed the accounting for stock-based compensation awards. The adoption of ASU No. 2016-09 increased
Gartner s basic and diluted earnings per share for 2016 by a total of $0.12 per share. Gartner s financial results
for periods prior to 2016 were not impacted.

In 2016, 2015 and 2014, Gartner acquired other businesses and recognized $42.6 million, $26.2 million and
$21.9 million, respectively, in pre-tax acquisition and integration charges. The operating results of these
businesses were included in Gartner s consolidated financial results beginning on their respective acquisition
dates. Gartner used $34.2 million, $196.2 million and $124.3 million in cash for acquisitions in 2016, 2015
and 2014, respectively.

In 2016, Gartner refinanced its previous credit facility.
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Consolidated Balance Sheet Data:

(In thousands)

Assets:

Current assets:

Cash and cash equivalents

Fees receivable, net

Deferred commissions

Prepaid expenses and other current assets

Total current assets

Property, equipment and leasehold
improvements, net

Goodwill

Intangible assets, net

Other assets

Total assets

Liabilities and Stockholders Equity (Deficit)

Current liabilities

Accounts payable and accrued liabilities
Deferred revenues

Current portion of long term debt

Total current liabilities
Long term debt
Other liabilities

Total liabilities
Total stockholders equity (deficit)

2016

$ 474,233
643,013
141,410

84,540

1,343,196

121,606
738,453
76,801
87,279

$2,367,335

$ 440,771
989,478
30,000

1,460,249
664,391
181,817

2,306,457
60,878

Years Ended December 31,
2015 2014 2013 2012

$ 372976 $ 365302 $§ 423,990 $§ 299,852

580,763 552,107 490,923 463,968
124,831 115,381 106,287 87,933
62,427 63,368 63,682 75,713
1,140,997 1,096,658 1,084,882 927,466
108,733 97,990 91,759 89,089
715,359 586,665 519,203 519,506
96,544 30,689 6,107 11,821
106,884 92,349 81,631 73,395
$2,168,517 $1,904,351 $1,783,582 $1,621,277
$ 387,691 § 353,761 $ 325,059 $ 287,763
900,801 841,457 766,114 692,237
35,000 20,000 68,750 90,000
1,323,492 1,215,218 1,159,923 1,070,000
783,831 385,000 136,250 115,000
193,594 142,962 126,093 129,604
2,300,917 1,743,180 1,422,266 1,314,604
(132,400) 161,171 361,316 306,673

Total liabilities and stockholders equity (deficit) $2,367,335 $2,168,517 $1,904,351 $1,783,582 $1,621,277

Table of Contents

-13-

53



Edgar Filing: GARTNER INC - Form 424B3

Table of Conten

SELECTED HISTORICAL FINANCIAL DATA OF CEB

The following tables set forth selected consolidated financial information for CEB. The selected statement of
operations data for the years ended December 31, 2016, 2015 and 2014 and the selected balance sheet data as of
December 31, 2016 and 2015 have been derived from CEB s audited consolidated financial statements, incorporated
by reference in this proxy statement/prospectus. The selected statement of operations data for the years ended
December 31, 2013 and 2012 and the selected balance sheet data as of December 31, 2014, 2013 and 2012 have been
derived from CEB s audited consolidated financial statements not included or incorporated by reference in this proxy
statement/prospectus. The following information should be read together with CEB s consolidated financial
statements, the notes related thereto and management s related reports on CEB s financial condition and performance
incorporated by reference in this proxy statement/prospectus. See the section of this proxy statement/prospectus
entitled Where You Can Find More Information beginning on page 133.

Consolidated Statements of Operations Data

Year Ended December 31,
2016 2015 2014 2013 2012 (1)
(In thousands, except per share amounts)

Revenue
CEB segment $761,648 $731,834 $701,573 $634,302 $564,062
CEB Talent Assessment segment 188,146 196,600 207,401 185,751 58,592
Total revenue 949,794 928,434 908,974 820,053 622,654
Operating (loss) profit
CEB segment (2) 24,237 147,210 98,108 103,322 97,013
CEB Talent Assessment segment (17,401) (8,048) (4,463) (12,609) (12,345)
Total operating profit 6,836 139,162 93,645 90,713 84,668
Other (expense) income, net
Interest expense (29,681)  (20,636) (18,410) (22,586) (11,882)
Debt modification costs (1,656) 4,775) (6,691)
Gain on cost method investment 6,585
Interest income and other 7,846 3,781 10,030 (998) 1,834
Other (expense) income, net (23,491) (21,630) (1,795)  (30,275) (10,048)
(Loss) income before provision for income taxes (16,655) 117,532 91,850 60,438 74,620
Provision for income taxes 18,003 25,004 40,678 28,467 37,569
Net (loss) income $(34,658) $ 92,528 $ 51,172 $ 31971 $ 37,051
Basic (loss) earnings per share $ .08 $ 277 $ 152 $ 095 % 1.11
Diluted (loss) earnings per share $ (108 $ 275 $ 150 $ 094 $ 1.10
Weighted average shares outstanding
Basic 32,087 33,367 33,666 33,543 33,462
Diluted 32,087 33,672 34,039 33,943 33,821
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Consolidated Balance Sheet Data

December 31,

2016 2015 2014 2013 2012
(In thousands)

Cash and cash equivalents and marketable

securities $ 134929 $ 113,329 $ 114934 $§ 119,554 $ 72,699
Total assets (3) $1,412,592 $1,338,552 $1,347,972 $1,391,317 $1,301,569
Deferred revenue $ 436,225 $ 449,694 $§ 452,679 $§ 416,367 $ 365,747
Debt long term (3) $ 866,681 $ 556,418 $ 485,094 $ 498,948 $ 517,511
Total stockholders (deficit) equity $ (174930) $ 43,677 $ 86,137 $ 139,742 $ 115,502

(1) CEB acquired 100% of the equity interests of SHL Group Holdings 1 on August 2, 2012.

(2) Includes an impairment loss of $69.4 million for Evanta in 2016 and a $39.7 million and $22.6 million impairment
loss for Personnel Decisions Research Institutes, LLC ( PDRI ) in 2014 and 2013, respectively.

(3) In 2015, CEB early adopted ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs and ASU
2015-17, Balance Sheet Classification of Deferred Taxes. Accordingly, prior year amounts were retrospectively
adjusted to conform to the current year presentation.

-15-
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

Gartner common stock trades on the NYSE under the symbol IT, and CEB common stock trades on the NYSE under
the symbol CEB.

Comparative Per Share Market Price Information

The following table presents the closing prices of CEB common stock and Gartner common stock on January 4, 2017,
the last trading day before the public announcement of the merger agreement, and March 2, 2017, the last practicable
trading day prior to the mailing of this proxy statement/prospectus. The table also shows the estimated value of the per
share consideration for each share of CEB common stock on the relevant date.

Estimated
Value
CEB Gartner of the Per
Closing Closing Exchange Share
Date Price Price Ratio Consideration (1)
January 4, 2017 $ 61.90 $101.79 0.2284 $ 77.25
March 2, 2017 $ 77.75 $ 104.04 0.2284 $ 77.76

(1) The implied value of the per share consideration for each share of CEB common stock represents the sum

of $54.00, the cash portion of the merger consideration, plus the implied value of the stock portion of the

merger consideration, based on the closing prices of Gartner common stock of $101.79 on January 4,

2017 and $104.04 on March 2, 2017.
The above table shows only historical comparisons. The market price of CEB common stock and Gartner common
stock will fluctuate prior to the CEB special meeting and before consummation of the merger, which will affect the
implied value of the stock portion of the merger consideration paid to the CEB stockholders. These comparisons may
not provide meaningful information to CEB stockholders in determining whether to adopt the merger agreement. CEB
stockholders are urged to obtain current market quotations for Gartner common stock and CEB common stock and to
review carefully the other information contained in, or incorporated by reference into, this proxy statement/prospectus
in considering whether to adopt the merger agreement. See the section entitled Where You Can Find More
Information beginning on page 133 of this proxy statement/prospectus.
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Comparative Stock Prices and Dividends

The following table sets forth, for the respective periods of Gartner and CEB indicated, the high and low sale prices
per share of Gartner common stock and CEB common stock as reported by the NYSE and cash dividends declared
and paid. CEB has historically paid a quarterly dividend on its common stock. Future cash dividends paid by CEB, if
any, are subject to the sole discretion of the CEB board. Notwithstanding the foregoing, under the terms of the merger
agreement, during the period before the closing of the merger, CEB is prohibited from paying any dividends other
than its ordinary course quarterly dividends in accordance with past practice. Gartner has not historically paid any
dividends on common stock, and Gartner does not presently anticipate paying any dividends on its common stock in
the foreseeable future. Gartner s existing credit facility contains a negative covenant that limits its ability to pay

dividends.

Gartner
Dividends
Declared
and
High Low Paid
Year Ended December 31, 2016

Quarter ended December 31, 2016 $10545 $84.54
Quarter ended September 30, 2016 100.74 87.86
Quarter ended June 30, 2016 103.00 86.17
Quarter ended March 31, 2016 89.73 77.80
Year Ended December 31, 2015

Quarter ended December 31, 2015 $ 9482 $81.52
Quarter ended September 30, 2015 92.46 79.93
Quarter ended June 30, 2015 89.10 82.35
Quarter ended March 31, 2015 86.28 74.39
Year Ended December 31, 2014

Quarter ended December 31, 2014 $ 8758 $71.22
Quarter ended September 30, 2014 76.82 67.83
Quarter ended June 30, 2014 75.61 65.55
Quarter ended March 31, 2014 73.53 61.28
Year Ended December 31, 2013

Quarter ended December 31, 2013 $ 7149 $57.19
Quarter ended September 30, 2013 63.00 55.75
Quarter ended June 30, 2013 59.09 53.01
Quarter ended March 31, 2013 54.52 46.52
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High

$61.35
67.84
66.80
64.97

$78.21
91.57
90.54
81.12

$75.85
70.40
76.14
81.00

$78.59
73.74
63.84
59.18

CEB

Low

$47.33
52.69
56.88
49.27

$58.63
67.58
78.78
66.69

$57.58
59.85
61.75
65.14

$69.15
63.12
54.00
47.77

Dividends
Declared
and Paid

$ 04125
0.4125
0.4125
0.4125

$ 0.3750
0.3750
0.3750
0.3750

$ 0.2625
0.2625
0.2625
0.2625

$ 0.225
0.225
0.225
0.225
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA CONSOLIDATED PER SHARE
INFORMATION

The following table sets forth selected per share information for (i) Gartner and CEB on a historical basis, (ii) the
consolidated company on a pro forma basis giving effect to the merger and (iii) CEB on a pro forma equivalent basis
based on the exchange ratio of 0.2284 shares of Gartner common stock in exchange for each share of CEB common
stock. This information should be read in conjunction with the audited consolidated financial statements of Gartner
and CEB for the year ended December 31, 2016 incorporated by reference in this proxy statement/prospectus.

The unaudited pro forma consolidated per share information has been prepared as though the transaction had been
completed as of January 1, 2016 for net income per share purposes, and on December 31, 2016 for book value per
share purposes. This information is presented for informational purposes only and is not intended to represent or to be
indicative of the actual operating results or financial position that would have resulted if the transaction had been
completed at the beginning of the earliest period presented or financial position if the transaction had been completed
on December 31, 2016, nor is it necessarily indicative of the future operating results or financial position of the
combined company.

Year Ended December 31, 2016
Gartner Pro Forma
Historical CEB Historical Pro Forma  Equivalent(3)
Net income (loss) per common share

(basic)(1) $2.34 $ (1.08) $ (0.07) $ (0.02)
Net income (loss) per common share

(diluted)(1) 2.31 (1.08) (0.07) (0.02)
Cash dividends per share

Book value per share at period end(2) 0.74 (5.43) 8.62 1.97

(1) The shares used to calculate unaudited pro forma basic income per share are based on the sum of (i) Gartner s
historical basic weighted average common shares outstanding and (ii) approximately 7.4 million new shares of
Gartner common stock to be issued as part of the merger, which is calculated as 32.6 million shares of CEB
common stock outstanding as December 31, 2016 and adjusted for CEB unvested stock awards that vest prior to
and related to the merger, multiplied by the exchange ratio of 0.2284. The shares used to calculate unaudited pro
forma diluted earnings per share are based on the sum of (i) Gartner s historical diluted weighted average common
shares outstanding and (ii) approximately 7.4 million new shares of Gartner common stock to be issued as part of
the merger, which is calculated as 32.6 million shares of CEB common stock outstanding as of December 31,

2016 and adjusted for CEB unvested stock awards that vest prior to and related to the merger, multiplied by the
exchange ratio of 0.2284.

Diluted pro forma net income per share is the same as basic pro forma net income per share for the year ended
December 31, 2016 because the effects of potentially dilutive items were anti-dilutive given the pro forma net
loss. Approximately 1.2 million shares have been excluded from the calculation of diluted net loss per share
attributable to common stockholders because they are anti-dilutive.
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(2) Historical book value per share is computed by dividing stockholders equity (deficit) by the number of Gartner or
CEB common shares outstanding, as applicable. Pro forma book value per share is computed by dividing pro
forma stockholders equity (deficit) by the pro forma number of common shares outstanding.

(3) The pro forma equivalent per share data was calculated by multiplying the unaudited pro forma consolidated per
share data by the exchange ratio of 0.2284.
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RISK FACTORS

In addition to the other information included and incorporated by reference into this proxy statement/prospectus,
including the matters addressed in the section entitled Cautionary Statement Regarding Forward-Looking
Statements beginning on page 33, you should carefully consider the following risks before deciding whether to vote
for adoption of the merger agreement. In addition, you should read and consider the risks associated with each of the
businesses of Gartner and CEB because these risks will also affect the combined company. A description of these risks
can be found in the Annual Reports on Form 10-K for the fiscal year ended December 31, 2015 for each of Gartner
and CEB, as updated by any subsequent Quarterly Reports on Form 10-Q, all of which are filed with the SEC and
incorporated by reference into this proxy statement/prospectus. You should also read and consider the other
information in this proxy statement/prospectus and the other documents incorporated by reference into this proxy
statement/prospectus. See Where You Can Find More Information beginning on page 133.

Risk Factors Relating to the Merger

The value of the stock portion of the merger consideration that CEB stockholders receive in the merger will
Sfluctuate over time and be more or less than its value on the date of the CEB special meeting.

At the time the merger is consummated, each issued and outstanding share of CEB common stock (except for

(i) shares of CEB common stock as to which the holders thereof have not voted in favor of the merger or consented
thereto in writing and have demanded appraisal for such shares in accordance with Section 262 of the DGCL and have
not effectively withdrawn or lost their rights to appraisal and (ii) shares of CEB common stock owned by CEB as
treasury stock or owned by Gartner or Merger Sub) will be converted into the right to receive, less any applicable
withholding taxes, (a) $54.00 in cash and (b) 0.2284 of a share of Gartner common stock. Cash will be paid in lieu of
any fraction shares of Gartner common stock.

Time will elapse between each of the date of this proxy statement/prospectus, the date on which CEB stockholders
vote to adopt the merger agreement at the CEB special meeting and the date on which CEB stockholders are entitled
to receive the per share stock consideration in the form of Gartner common stock or the per share cash consideration
in the form of cash from Gartner. The respective market value of Gartner and CEB s common stock may fluctuate
during any or all of these periods as a result of a variety of factors, including general market and economic conditions,
changes in Gartner s or CEB s businesses, operations and prospects, catastrophic events, both natural and man-made,
and regulatory considerations. Many of these factors are outside the control of CEB and Gartner. There will be no
adjustment to the exchange ratio of the per share stock consideration (except for adjustments to reflect the effect of
any stock dividend, subdivision, reclassification, recapitalization, split, combination or exchange of shares or other
like changes with respect to the Gartner common stock) and the parties do not have a right to terminate the merger
agreement based upon changes in the market price of the Gartner common stock. Consequently, at the time CEB
stockholders must decide whether to adopt the merger agreement, they will not know the market price of the Gartner
common stock they will receive and the market price of the CEB common stock they will surrender when the merger
is actually consummated. The value of the Gartner common stock received by CEB stockholders will depend on the
market price of the Gartner common stock at that time, and the value of the CEB common stock surrendered by CEB
stockholders will depend on the market price of the CEB common stock at that time.

Gartner common stock received by CEB stockholders as a result of the merger will have different rights from
shares of CEB common stock.

Following the consummation of the merger, CEB stockholders will no longer be stockholders of CEB and will
become stockholders of Gartner. There are some differences between the current rights of CEB stockholders and the
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rights to which such stockholders will be entitled as stockholders of Gartner. See the section of this proxy
statement/prospectus entitled Comparison of Stockholders Rights beginning on page 118 for a discussion of the
different rights associated with the Gartner common stock.
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The consummation of the merger is subject to the receipt of consents and approvals from government entities,
which may impose conditions that could have a material adverse effect on Gartner or CEB or could cause either
Gartner or CEB to abandon the merger.

The governmental and regulatory agencies from which Gartner and CEB will seek approvals have broad discretion in
administering the applicable government regulations. Gartner and CEB are unable to consummate the merger until

after the applicable waiting period under the HSR Act expires or terminates. In addition, Gartner and CEB are

required to provide notification of the merger to the Bundeskartellamt in Germany pursuant to the German ARC.
Regulatory entities may oppose the merger or impose certain requirements, limitations or obligations or require
divestitures or place restrictions on the conduct of Gartner s and CEB s businesses as conditions for their approval or in
connection with their review. The regulatory clearances and approvals of the merger may not be obtained on a timely
basis or at all, and such clearances and approvals may include conditions that could be detrimental or result in the
abandonment of the merger.

The merger agreement may require Gartner to accept conditions from these regulators that could materially adversely
affect Gartner after the consummation of the merger without either of Gartner or CEB having the right to refuse to
close the merger on the basis of those regulatory conditions, except that Gartner is not required, and CEB is not
permitted without the prior written consent of Gartner, to take any action or accept any such conditions that,
individually or in the aggregate, would involve assets or a business of Gartner, CEB, or a combination thereof and
would result in loss of revenues (as measured by revenues for the year ended December 31, 2016) in excess of

$125 million. Neither Gartner nor CEB can provide any assurance that they will obtain the necessary approvals or that
any required conditions will not have a material adverse effect on Gartner following the consummation of the merger.
In addition, Gartner and CEB can provide no assurance that these conditions will not result in the abandonment of the
merger. See the sections of this proxy statement/prospectus entitled The Merger Regulatory Approvals Required for
the Merger beginning on page 74 and The Merger The Merger Agreement Conditions to Consummation of the
Merger beginning on page 86.

Any delay in the consummation of the merger for regulatory reasons could diminish the anticipated benefits of the
merger or result in additional transaction costs. Any uncertainty over the ability to consummate the merger could

make it more difficult for Gartner or CEB to maintain or pursue particular business strategies. Conditions imposed by
regulatory agencies in connection with their approval of the merger may restrict Gartner s ability to modify the
operations of Gartner s business in response to changing circumstances for a period of time after the consummation of
the merger or Gartner s ability to expend cash for other uses or otherwise have a material adverse effect on, or delay,
the anticipated benefits of the merger, thereby materially adversely affecting the business, financial condition or
results of operations of the combined company.

Gartner may not be able to obtain its preferred form of financing to consummate the merger, and the terms of the
financing may be less favorable to Gartner than expected, depending on market conditions.

There is no financing condition under the merger agreement, which means that if the conditions to closing are
otherwise satisfied or waived, Gartner is obligated to consummate the merger whether or not it has sufficient funds to
pay the consideration under the merger agreement. Gartner currently intends to finance the cash portion of the merger
consideration, repay and redeem certain outstanding indebtedness of CEB and its subsidiaries and pay related fees and
expenses in connection with the merger using a combination of new term loans, proceeds from the issuance of debt
securities (or, to extent such debt securities are not issued, borrowings under a high-yield bridge credit facility),
borrowings under a 364-day credit facility, borrowings under Gartner s existing revolving credit facility and cash on
hand. Although Gartner has obtained debt commitments from certain lenders in connection with its financing plan,
such commitment is subject to a number of conditions and Gartner cannot provide any assurances that it will be able

Table of Contents 63



Edgar Filing: GARTNER INC - Form 424B3

to close the financing as anticipated. In addition, although the debt commitment letter for the financing specifies a
number of terms for the different facilities, Gartner retains some exposure to changes in pricing and other terms based
on market conditions at the time the financing is consummated, which could result in less favorable terms for the
financing than expected. The terms of the
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expected issuance of debt securities are not committed, and the pricing and terms of such debt securities may be less
favorable than expected. If terms for the debt financing are less favorable than expected, financing costs could
increase, potentially significantly, and Gartner s financing or operating flexibility may be constrained. In addition, the
short tenor of the 364-day credit facility, together with duration fees, pricing step-ups and other terms of the 364-day
credit facility and high-yield bridge credit facility (if drawn), provide significant economic incentive for Gartner to
refinance those facilities, which could result in Gartner accessing the market at a less favorable time than it would
otherwise choose.

If Gartner cannot close on any element of its financing plan, it will need to pursue other financing options, which may
result in less favorable financing terms that could increase costs and/or materially adversely affect the credit rating or
financing and operating flexibility of the combined company. See the section entitled The Merger Financing of the
Merger and Indebtedness Following the Merger, beginning on page 100 of this proxy statement/prospectus.

Failure to consummate the merger could materially adversely affect the future business, financial results and stock
price of CEB, as well as the stock price of Gartner.

If the merger is not consummated, the ongoing business of CEB may be materially adversely affected and CEB will
be subject to several risks, including the following:

having to pay certain costs relating to the proposed merger, such as legal, accounting, financial advisory,
filing, printing and mailing fees, which must be paid regardless of whether the merger is consummated;

having to restart the process of finding a successor to the current chief executive officer of CEB, who has
announced his intention to step down (and possibly without candidates who had been identified by the CEB
board as finalists, as they may have accepted other positions or may no longer be interested in the
opportunity);

addressing the retention of its chief executive officer and possibly other senior executives for an additional
period of time, to allow for the restart and completion of a new CEO search process, which is likely to
impose additional (possibly material) costs to CEB and may not be successful;

addressing any loss of personnel and/or customers that may have occurred since the announcement of the
signing of the merger agreement, as a result of such personnel or customers believing that CEB would not be
continuing as a stand-alone business;

addressing the consequences of operational decisions made since the signing of the merger agreement either
because of restrictions on CEB s operations imposed by the terms of the merger agreement or in light of the
expectation that the merger would be consummated, including decisions to delay or defer capital
expenditures, new or revised operating, marketing or sales plans and strategies, introduction of new products
and services and acquisition, joint venture and other strategic business opportunities; and
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returning the focus of CEB management and personnel to operating CEB on a stand-alone basis, without any
of the benefits expected to have been provided by the consummation of the merger.
In addition to the above risks, CEB may be required, under certain circumstances, to pay Gartner a termination fee of
up to $99 million, which may materially adversely affect CEB s financial condition.

If the merger is not consummated, CEB cannot assure its stockholders that these risks will not materialize and will not
materially adversely affect its business, financial results and stock price.

Failure to consummate the merger could also materially adversely affect the stock prices of Gartner and CEB to the
extent the current market prices reflect a market premium based on the assumption that the merger will be
consummated.
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The merger agreement contains provisions that could discourage a potential competing acquirer of CEB or could
result in any competing proposal being at a lower price than it might otherwise be.

During the transaction solicitation period, CEB is permitted to solicit, initiate and engage in negotiations with any

third party in connection with or in response to a competing takeover proposal and, following the transaction

solicitation period, CEB is permitted to continue negotiating with any third party that made an acquisition proposal
during the transaction solicitation period for an additional 35 days. The merger agreement contains no shop provisions
that, subject to certain exceptions, restrict CEB s ability to solicit, encourage, facilitate or discuss competing

third-party proposals to acquire all or a significant part of CEB following the periods described in the preceding
sentence. Further, even if the CEB board withdraws or qualifies its recommendation in favor of adopting the merger
agreement, CEB will still be required to submit the matter to a vote of its stockholders at the CEB special meeting. In
addition, Gartner generally has an opportunity to offer to modify the terms of the proposed merger in response to any
competing acquisition proposal that may be made before the CEB board may withdraw or qualify its recommendation.
Under certain circumstances upon termination of the merger agreement, CEB may be required to pay Gartner a
termination fee of up to $99 million. See The Merger The Merger Agreement No Solicitation of Alternative

Proposals beginning on page 87,  Termination of the Merger Agreement beginning on page 89 and  Expenses and
Termination Fees beginning on page 90 of this proxy statement/prospectus.

These provisions could discourage a potential competing acquirer that might have an interest in acquiring all or a
significant part of CEB from considering or proposing that acquisition, even if it were prepared to pay consideration
with a higher per share cash or market value than that market value proposed to be received or realized in the merger,
or might result in a potential competing acquirer proposing to pay a lower price than it might otherwise have proposed
to pay because of the added expense of the termination fee that may become payable in certain circumstances.

The pendency of the merger could materially adversely affect the business, financial condition, results of
operations or cash flows of Gartner and CEB.

In connection with the pending merger, some customers or vendors of each of Gartner and CEB may delay or defer
decisions on continuing or expanding their business dealings with the companies, which could materially adversely
affect the revenues, earnings, cash flows and expenses of Gartner and CEB, regardless of whether the merger is
consummated. Similarly, current and prospective employees of Gartner and CEB may experience uncertainty about
their future roles with Gartner following the consummation of the merger, which may materially adversely affect the
ability of each of Gartner and CEB to attract, retain and motivate key personnel during the pendency of the merger
and which may materially adversely divert attention from the daily activities of Gartner s and CEB s existing
employees. In addition, due to operating covenants in the merger agreement, CEB may be unable, during the
pendency of the merger, to pursue strategic transactions, undertake significant capital projects, undertake certain
significant financing transactions and otherwise pursue other actions that are not in the ordinary course of business,
even if such actions would prove beneficial. Further, the merger may give rise to potential liabilities, including those
that may result from future shareholder lawsuits relating to the merger. Any of these matters could materially
adversely affect the businesses, financial condition, results of operations and cash flows of Gartner and CEB.

The consummation of the merger is subject to a number of conditions and if these conditions are not satisfied or
waived, the merger will not be consummated.

The proposed acquisition of CEB by Gartner, pursuant to the merger agreement, is subject to a number of conditions
that must be satisfied prior to the consummation of the merger and may not occur, even with stockholder approval.
Should the merger fail to close for any reason, CEB s business, financial condition, results of operations and cash
flows may be materially adversely affected. In addition to the regulatory conditions discussed above, the closing

Table of Contents 67



Edgar Filing: GARTNER INC - Form 424B3

conditions under the merger agreement include, among others:

adoption of the merger agreement by an affirmative majority vote of the outstanding shares of CEB common

stock;

22-

Table of Contents 68



Edgar Filing: GARTNER INC - Form 424B3

Table of Conten

the effectiveness of the registration statement of which this proxy statement/prospectus forms a part;

the approval for listing by the NYSE, subject to official notice of issuance, of the Gartner common stock
issuable to CEB stockholders in the merger;

the termination or expiration of any applicable waiting period under the HSR Act;

the termination or expiration of the waiting period under German competition laws; and

no applicable law, no legal restraint or prohibition, and no binding order or determination by any
governmental entity shall be in effect that prevents, makes illegal, or prohibits the consummation of the
merger or that is reasonably likely to result, directly or indirectly, in (i) any prohibition or limitation on the
ownership or operation by CEB, Gartner or any of their respective subsidiaries of any portion of their
respective businesses, properties or assets, (ii) CEB, Gartner or any of their respective subsidiaries being
compelled as a result of the merger to dispose of or hold separate any portion of their respective businesses,
properties or assets, (iii) any prohibition or limitation on the ability of Gartner to acquire or exercise full
ownership rights of, any shares of the capital stock of CEB s subsidiaries, including the right to vote or
(iv) any prohibition or limitation on Gartner effectively controlling the business or operations of CEB and its
subsidiaries, in each case subject to the parties obligations under the merger agreement to take certain
actions, if necessary, to obtain regulatory approval. See the section of this proxy statement/prospectus
entitled The Merger The Merger Agreement Conditions to the Consummation of the Merger beginning on
page 86.
For both Gartner and CEB, the obligation to consummate the merger is also subject to the accuracy of representations
and warranties of, and the performance of obligations of, the other party, in each case as set forth in the merger
agreement, subject to specified materiality exceptions. The obligations of each party to close are also subject to the
absence of any material adverse effect on the other party. As a result of the above mentioned conditions and the other
conditions described in the merger agreement, there can be no assurance that the merger will be consummated, even if
CEB stockholder approval of the merger is obtained.

Certain executive officers of CEB may have interests in the merger that may differ from, or be in addition to, the
interests of CEB stockholders.

Executive officers of CEB negotiated the terms of the merger agreement with their counterparts at Gartner, and the
CEB board determined that entering into the merger agreement was in the best interests of CEB and its stockholders,
declared the merger agreement advisable and recommended that CEB stockholders adopt the merger agreement. In
considering these facts and the other information contained in this proxy statement/prospectus, you should be aware
that CEB s executive officers and directors may have financial interests in the merger that may be different from, or in
addition to, the interests of CEB stockholders. The CEB board was aware of and considered these interests, among
other matters, in reaching the determination to approve the terms of the merger and in recommending to CEB s
stockholders that they vote to approve the merger. For a detailed discussion of the special interests that CEB s directors
and executive officers may have in the merger, please see the section entitled The Merger Interests of CEB Directors
and Executive Officers in the Merger, beginning on page 75 of this proxy statement/prospectus.
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The market price of Gartner common stock after the merger may be affected by factors different from those
currently affecting the shares of Gartner or CEB.

Upon consummation of the merger, CEB stockholders will become holders of Gartner common stock. The business of
Gartner differs from that of CEB in important respects and, accordingly, the results of operations of the combined
company and the market price of shares of Gartner common stock following the merger may be affected by factors
different from those currently affecting the independent operations of Gartner and CEB. For a discussion of the
businesses of Gartner and CEB and of certain factors to consider in connection with those businesses, see the
documents incorporated by reference into this proxy statement/prospectus referred to under Where You Can Find
More Information beginning on page 133 of this proxy statement/prospectus.
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CEB stockholders will have a reduced ownership and voting interest after the merger and will exercise less
influence over management.

CEB stockholders currently have the right to vote in the election of directors of CEB and on certain other matters
affecting CEB. Following the consummation of the merger, each CEB stockholder will become a stockholder of
Gartner with a percentage ownership of the combined company that is much smaller than the stockholder s percentage
ownership of CEB. Based on the number of shares of CEB common stock outstanding as of the record date (including,
for this purpose only, the shares to be issued to settle certain restricted share units held by CEB employees and certain
non-employee members of the CEB board), it is expected that the former stockholders of CEB as a group will own
less than 9% of the outstanding shares of Gartner immediately after the consummation of the merger. Because of this,
CEB s stockholders will have substantially less influence on the management and policies of Gartner than they now
have with respect to the management and policies of CEB.

Negative publicity related to the merger may materially adversely affect Gartner and CEB.

Political and public sentiment in connection with a proposed combination may result in a significant amount of
adverse press coverage and other adverse public statements affecting the parties to the merger. Adverse press coverage
and public statements, whether or not driven by political or popular sentiment, may also result in legal claims or in
investigations by regulators, legislators and law enforcement officials. Responding to these investigations and
lawsuits, regardless of the ultimate outcome of the proceedings, can divert the time and effort of senior management
from operating their businesses. Addressing any adverse publicity, governmental scrutiny or enforcement of other
legal proceedings is time-consuming and expensive and, regardless of the factual basis for the assertions being made,
could have a negative effect on the reputation of Gartner and CEB, on the morale of their employees and on their
relationships with regulators. It may also have a negative impact on their ability to take timely advantage of various
business and market opportunities. All of these factors may materially adversely affect Gartner and CEB s respective
business and cash flows, financial condition and results of operations.

Pending shareholder litigation against CEB and Gartner could result in an injunction preventing completion of the
merger, the payment of damages if the merger is completed and/or an adverse effect on the combined company s
business, financial condition or results of operations following the merger.

In connection with the merger, a purported class action lawsuit was filed on behalf of CEB stockholders in the United
States District Court for the Eastern District of Virginia. The lawsuit was subsequently voluntarily dismissed and
re-filed by the same plaintiff on behalf of the same purported class in the United States District Court for the District
of Delaware. The lawsuit alleges violations of certain federal securities laws by CEB, its directors and Gartner in
connection with purported omissions of material information from the Form S-4 Registration Statement filed on
February 6, 2017. The plaintiff generally seeks, among other things, declaratory and injunctive relief prohibiting
completion of the merger, rescission of the merger if it is completed or the awarding of rescissory damages, attorney s
fees and costs, and other relief. It is possible that additional lawsuits related to the merger could be filed, which may
include similar or different allegations and claims.

The outcome of any such lawsuit is uncertain. If any lawsuit is successful in obtaining an injunction prohibiting CEB
or Gartner from consummating the merger on the agreed upon terms, the injunction may prevent the merger from
being completed within the expected timeframe, or at all. Furthermore, if the merger is prevented or delayed, the
lawsuits could result in substantial costs. The defense or settlement of any lawsuit or claim that remains unresolved at
the time the merger is completed may adversely affect the combined company s business, financial condition or results
of operations.
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Risk Factors Relating to the Combined Company upon Consummation of the Merger
Operational Risks

The fairness opinion obtained by the CEB board from its financial advisor will not reflect changes in
circumstances between the signing of the merger agreement and the consummation of the merger.

The CEB board has not obtained and does not intend to obtain an updated fairness opinion from its financial advisor.
Changes in the operations and prospects of CEB and/or Gartner, general market and economic
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conditions and other factors that may be beyond the control of CEB and/or Gartner, and on which the fairness opinion
was based, may alter the value of CEB or the price of shares of CEB common stock or shares of Gartner common
stock to be issued in the merger by the time the merger is consummated. The opinion does not speak as of the time of
the consummation of the merger or as of any date other than the date of such opinion. Because CEB does not
anticipate asking its financial advisor to update its opinion, the opinion does not address the fairness of the per share
merger consideration, from a financial point of view, at the time of the consummation of the merger. This opinion is
included as Annex B to this proxy statement/prospectus. For a description of the opinion that the CEB board received
from its financial advisor and a summary of the material financial analyses such financial advisor provided to the CEB
board in connection with rendering such opinion, see the section entitled The Merger Opinion of Centerview Partners
LLC beginning on page 61 of this proxy statement/prospectus. For a description of the other factors considered by the
CEB board in determining whether to approve the merger agreement and the merger, see the section entitled 7The
Merger CEB s Reasons for the Merger and Recommendation of the CEB Board of Directors beginning on page 56
of this proxy statement/prospectus.

Future results of Gartner may differ, possibly materially, from the Unaudited Pro Forma Condensed Consolidated
Financial Data of Gartner presented in this proxy statement/prospectus.

The future results of Gartner following the consummation of the merger may be different, possibly materially, from
those shown in the Unaudited Pro Forma Condensed Consolidated Financial Data of Gartner presented in this proxy
statement/prospectus, which show only a combination of Gartner s and CEB s historical results after giving effect to the
merger for several reasons. The Unaudited Pro Forma Condensed Consolidated Financial Information of Gartner
presented in this proxy statement/prospectus is for illustrative purposes only and is not intended to, and does not
purport to, represent what Gartner s actual results or financial condition would have been if the merger had been
consummated. In addition, the Unaudited Pro Forma Condensed Consolidated Financial Information of Gartner
presented in this proxy statement/prospectus is based in part on certain assumptions regarding the merger that Gartner
believes are reasonable. These assumptions, however, are only preliminary and will be updated only after the
consummation of the merger. The Unaudited Pro Forma Condensed Consolidated Financial Information presented in
this proxy statement/prospectus reflects the impact of the merger on Gartner s and CEB s historical financial
information using the acquisition method of accounting, as required under U.S. GAAP. Pursuant to the acquisition
method, Gartner has been determined to be the acquirer for accounting purposes. As required under U.S. GAAP,
Gartner will record CEB s tangible and identifiable intangible assets acquired and liabilities assumed based on their
fair values at the acquisition date. The excess of consideration transferred (i.e. purchase price) over the fair value of
net assets acquired will be recorded as goodwill. Goodwill is not amortized, but is tested for impairment at least
annually or more frequently if circumstances indicate potential impairment. The operating results of CEB will be
reported as part of the combined company on the acquisition date. The final valuation of the tangible and identifiable
intangible assets acquired and liabilities assumed have not yet been completed. The completion of the valuation upon
consummation of the merger could result in significantly different amortization expenses and balance sheet
classifications than those presented in the Unaudited Pro Forma Condensed Consolidated Financial Information
included in this proxy statement/prospectus. The Unaudited Pro Forma Condensed Consolidated Financial Data
presented in this proxy statement/prospectus does not reflect the effect of any potential divestitures that may occur
prior to or subsequent to the consummation of the merger. Additionally, if the merger occurs, Gartner anticipates
incurring integration costs, as well as the cost of cost savings initiatives, which have not been reflected in the
Unaudited Pro Forma Condensed Consolidated Financial Data presented in this proxy statement/prospectus. The
merger and post-merger integration process may also give rise to unexpected liabilities and costs. Unexpected delays
in consummating the merger or in connection with the post- merger integration process may significantly increase the
related costs and expenses incurred by Gartner. If any of these circumstances were to occur, operating expenses for the
combined business may be higher than expected, reducing operating income and the expected benefits of the merger.
In addition, actual financing costs for the combined company may be higher and revenue lower than the expected
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costs reflected in the Unaudited Pro Forma Condensed Consolidated Financial Information. Higher financing costs
would reduce the combined company s profitability and may reduce cost reduction and other initiatives.
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Gartner may be unable to realize anticipated cost synergies and expects to incur substantial expenses related to the
merger, which could have a material adverse effect on Gartner s business, financial condition and results of
operations.

Following the consummation of the merger, Gartner expects to realize annualized cost synergies of approximately $25
to $50 million beginning in 2018.

While Gartner believes these cost synergies are achievable, Gartner s ability to achieve such estimated cost synergies
in the timeframe described, or at all, is subject to various assumptions by Gartner s management, which may or may
not be realized, as well as the incurrence of other costs in our operations that offset all or a portion of such cost
synergies. As a consequence, Gartner may not be able to realize all of these cost synergies within the timeframe
expected or at all. In addition, Gartner may incur additional and/or unexpected costs in order to realize these cost
synergies. Failure to achieve the expected cost synergies could significantly reduce the expected benefits associated
with the merger and adversely affect Gartner.

In addition, Gartn