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J3 LEARNING CORPORATION
10729 BREN ROAD EAST
MINNEAPOLIS, MINNESOTA 55343

June [ ], 1996

Dear Shareholder:

You are cordially invited to attend a Special Meeting (the "Special
Meeting") of the shareholders of J3 Learning Corporation ("J3"), to be held on
[ ] July [ ], 1996 at [9:00 a.m.], local time, at the offices of
Dorsey & Whitney LLP, counsel to J3, located at 220 South Sixth Street,
Pillsbury Center South, 20th Floor, Minneapolis, MN 55402-1498.

At this Special Meeting, you will be asked to consider and vote upon the
approval and adoption of an Agreement and Plan of Merger, dated as of March 11,
1996, as amended on May 29, 1996 (the "Merger Agreement"), among J3, Gartner
Group, Inc., a Delaware corporation ("Gartner"), and Gartner's wholly owned
subsidiary, GJ Acquisition Corporation, a Minnesota corporation ("Sub"),
providing for the merger (the "Merger") of Sub with and into J3, as described in
the accompanying Prospectus/Proxy Statement.

Upon the consummation of the Merger, holders of J3 capital stock and
holders of warrants and options not assumed by Gartner will receive an aggregate
amount of cash and shares of Gartner common stock, Class A, ranging in aggregate
value from $39 million (less certain Merger expenses of J3) to $45.2 million
(less certain Merger expenses of J3), depending upon the average price of a
share of Gartner common stock, Class A ("Gartner Common Stock"), for a period
prior to the closing date of the Merger. Warrants and options to acquire J3
common stock, at the election of the holders thereof, will be converted into the
right to receive a portion of the Merger Consideration (as defined below) or
will be assumed by Gartner, all as more fully described in the accompanying
Prospectus/Proxy Statement in the section entitled "Terms of the
Merger -- Manner and Basis of Converting Shares." The consideration payable by
virtue of the Merger (the "Merger Consideration") will consist of cash and
shares of Gartner Common Stock, with the actual amount of cash and number of
shares to be determined upon the closing of the Merger. The holders of J3 Series
A convertible preferred stock will be paid in cash the portion of the Merger
Consideration to which they are entitled to the extent cash (out of the
aggregate Merger Consideration) is available to pay such holders, and holders of
J3 common stock and holders of warrants and options not assumed by Gartner will
receive cash only to the extent that there remains cash after payments in
respect of shares of J3 preferred stock. A portion of the Merger Consideration,
cash and shares of Gartner Common Stock having a value of $3,100,000, will be
placed in an escrow account at the closing of the Merger to secure certain
post-closing indemnification obligations of J3's shareholders. Commencing on p.
29 is an illustrative example of the allocation of the total consideration
payable by Gartner to holders of J3 capital stock, warrants and options pursuant
to the Merger.

J3's Board of Directors has unanimously approved the Merger Agreement and
the transactions contemplated thereby and unanimously recommends a vote in favor
of approval and adoption of the Merger Agreement. Shareholders of J3 who
together hold of record approximately 45.5% of the outstanding shares of J3
preferred stock, approximately 69.3% of the outstanding shares of J3 common
stock and approximately 61.9% of the outstanding shares of J3 capital stock (on
an as converted basis) have (i) signed voting agreements with Gartner pursuant
to which they have agreed to vote all such shares held by them in favor of
approval and adoption of the Merger Agreement, and (ii) delivered irrevocable
proxies in favor of Gartner to vote in favor of approval and adoption of the
Merger Agreement. Charles J. Gorman, J3's Chief Executive Officer, Daniel
Frawley, J3's President and John Barrow, J3's Vice Chairman and Executive Vice
President, among others, have executed such voting agreements. Approval of the
Merger requires the affirmative vote of holders of (i) a majority of the
outstanding shares of J3 common stock, voting separately as a single class; (ii)
a majority of the outstanding shares of J3 preferred stock, voting separately as
a single class and (iii) a majority of the outstanding shares of J3 capital
stock, voting together. If the Merger is approved and consummated, you will
receive detailed information on how to transmit your J3 share certificates to
obtain your cash portion of the Merger consideration and your shares of Gartner
Common Stock.



In the material accompanying this letter, you will find a Prospectus/Proxy
Statement relating to the actions to be taken by J3 shareholders at the Special
Meeting. Also enclosed herewith are certain of Gartner's public reports and
filings filed with the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, as amended, including Gartner's annual report
to its stockholders and other related information. The Prospectus/Proxy
Statement more fully describes the proposed Merger and includes important
information concerning Gartner and J3.

Whether or not you plan to attend the Special Meeting, please complete,
sign and date the accompanying proxy card and return it in the enclosed prepaid
envelope. You may revoke your Proxy in the manner described in the accompanying
Prospectus/Proxy Statement at any time before it has been voted at the Special
Meeting. If you attend the Special Meeting, you may vote in person even if you
have previously returned your proxy card. Your prompt cooperation will be
greatly appreciated.

Sincerely,

/s/ CHARLES J. GORMAN

CHARLES J. GORMAN
Chief Executive Officer



J3 LEARNING CORPORATION
10729 BREN ROAD EAST
MINNEAPOLIS, MINNESOTA 55343

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON JULY [ 1, 1996

TO THE SHAREHOLDERS OF J3 LEARNING CORPORATION:

NOTICE IS HEREBY GIVEN that a Special Meeting (the "Special Meeting") of
Shareholders of J3 Learning Corporation, a Minnesota corporation ("J3"), will be
held on [ 1, July [ 1, 1996 at [9:00 A.M.], local time, at the offices
of Dorsey & Whitney LLP, counsel to J3, located at 220 South Sixth Street,
Pillsbury Center South, 20th Floor, Minneapolis, MN 55402-1498.

At the Special Meeting, you will be asked to consider and vote upon the
approval and adoption of an Agreement and Plan of Merger, dated as of March 11,
1996, as amended on May 29, 1996 (the "Merger Agreement"), among J3, Gartner
Group, Inc., a Delaware corporation ("Gartner"), and Gartner's wholly owned
subsidiary, GJ Acquisition Corporation, a Minnesota corporation ("Sub"),
providing for the merger of Sub with and into J3 (the "Merger"), as described in
the accompanying Prospectus/Proxy Statement.

In particular, you will be asked to vote on the following matters:

1. To adopt and approve an Agreement and Plan of Merger, dated as of
March 11, 1996, as amended on May 29, 1996, by and among J3, Gartner and
Sub, which provides, among other things, for the merger of Sub with and
into J3, all as more fully described in the accompanying Prospectus/Proxy
Statement.

2. For the transaction of such other business as may properly come
before said meeting or adjournments thereof.

In addition to your review of the details of the proposed Merger appearing
in the accompanying Prospectus/Proxy Statement and in the Merger Agreement and
related agreements attached as exhibits thereto, you should carefully review the
investment considerations associated with the Merger discussed under the section
entitled "Risk Factors" in the accompanying Prospectus/Proxy Statement.

If the Merger is consummated, shareholders of J3 who do not vote in favor
of the Merger Agreement and who otherwise comply with Sections 302A.471 and
302A.473 of the Minnesota Business Corporation Act ("Minnesota Law") will be
entitled to statutory dissenters' appraisal rights. The rights of dissenting
shareholders under Minnesota Law are discussed in the section entitled "J3
Learning Corporation Special Meeting -- Rights of Dissenting J3 Shareholders."
Any exercise of dissenters' rights must be in accordance with the procedures set
forth in Sections 302A.471 and 302A.473 of the Minnesota Law, which sections are
attached as Annex B to the Prospectus/Proxy Statement.

Only shareholders of record at the close of business on June [ ], 1996 are
entitled to notice of, and to vote at, the Special Meeting, or at any
continuance(s) or adjournment(s) thereof. Shareholders of J3 who together hold
of record approximately 45.5% of the outstanding shares of J3 preferred stock,
approximately 69.3% of the outstanding shares of J3 common stock and
approximately 61.9% of the outstanding shares of J3 capital stock have (i)
signed voting agreements with Gartner pursuant to which they have agreed to vote
all such shares held by them in favor of approval and adoption of the Merger
Agreement, and (ii) delivered irrevocable proxies in favor of Gartner to vote in
favor of approval and adoption of the Merger Agreement. Charles J. Gorman, J3's
Chief Executive Officer, Daniel Frawley, J3's President and John Barrow, J3's
Vice Chairman and Executive Vice President, among others, have executed such
voting agreements.



You are cordially invited to attend the Special Meeting in person. Whether
or not you plan to attend the Special Meeting, please complete, sign and date
the accompanying proxy card and return it promptly in the enclosed prepaid
envelope. If you attend the Special Meeting, you may revoke such proxy and vote
in person if you wish, even if you have previously returned your proxy card. If
you do not attend the Special Meeting, you may still revoke such proxy at any
time prior to the Special Meeting by providing written notice of such revocation
to J3 Learning Corporation, Attention: Corporate Secretary.

By Order of the Board of Directors,

/s/ CHARLES J. GORMAN

Charles J. Gorman
Chief Executive Officer

Minneapolis, Minnesota
June [ ], 1996

TO ASSURE YOUR REPRESENTATION AT THE SPECIAL MEETING, PLEASE COMPLETE, SIGN
AND DATE YOUR PROXY CARD AND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE,
WHICH REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES. DO NOT
SEND ANY STOCK CERTIFICATES WITH THE ENCLOSED PROXY CARD. THE
PROCEDURE FOR THE EXCHANGE OF YOUR SHARES AFTER THE MERGER IS
CONSUMMATED IS SET FORTH IN THE ATTACHED PROSPECTUS/PROXY
STATEMENT.



A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAVE BEEN FILED WITH
THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD
NOR MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER
TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE
OF THE SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE
WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY STATE.

SUBJECT TO COMPLETION. DATED JUNE , 1996

GARTNER GROUP, INC.

J3 LEARNING CORPORATION
PROSPECTUS/PROXY STATEMENT

This Prospectus/Proxy Statement is being furnished to shareholders of J3
Learning Corporation, a Minnesota corporation ("J3"), in connection with the
proposed acquisition of J3 by Gartner Group, Inc., a Delaware corporation
("Gartner"), by means of the merger of GJ Acquisition Corporation, a Minnesota
corporation ("Sub") and wholly owned subsidiary of Gartner, with and into J3
(the "Merger"), pursuant to the terms set forth in the Agreement and Plan of
Merger, dated as of March 11, 1996 as amended on May 29, 1996, (the "Merger
Agreement"), by and among Gartner, Sub and J3.

Pursuant to the proposed Merger, Gartner will issue to shareholders and
option holders of J3 an aggregate of up to 1,321,000 shares of its Common Stock,
Class A (the "Common Stock") of Gartner.

Assuming the "Assumptions" (as set forth on page 30 of the Prospectus/Proxy
Statement), and subject to the escrow provision of the Merger Agreement (as set
forth on page 35 of the Prospectus/Proxy Statement) holders of shares of J3
Preferred Stock will receive cash and stock in amounts ranging as follows: in
the event the closing price of Gartner Common Stock is $24.00, holders of J3
Preferred Stock will receive approximately $17.94 in cash and approximately 0.74
shares of Gartner Common Stock for each share of J3 Preferred Stock held by
them. In the event the closing price of Gartner Common Stock is $50.00 per
share, holders of J3 Preferred Stock will receive cash in the amount equal to
approximately $21.35 in cash and approximately 0.290 shares of Gartner Common
Stock for each share of J3 Preferred Stock held by them.

Similarly, assuming the "Assumptions" and subject to the escrow provision
of the Merger Agreement (as set forth on page 35 of the Prospectus/Proxy
Statement) holders of J3 Common Stock, in the event the closing price of Gartner
Common Stock is $24.00, will receive approximately $0.638 in cash and
approximately 1.260 shares of Gartner Common Stock for each share of J3 Common
Stock held by them; in the event the closing price of Gartner Common Stock is
$50.00 per share, holders of J3 Common Stock will receive approximately $0.633
in cash and approximately 0.740 shares of Gartner Common Stock for each share of
J3 Common Stock held by them. For the purposes of this calculation, the closing
price of Gartner Common Stock refers to the average of the closing sale prices
of Gartner Common Stock on the Nasdaq National Market over the ten market
trading days ending on and including the third trading day prior to the closing
of the proposed Merger.

This Prospectus/Proxy Statement and the accompanying form of proxy are
first being mailed to shareholders of J3 on or about June [ ], 1996.

This Prospectus/Proxy Statement constitutes (a) the Proxy Statement of J3
relating to the Special Meeting of Shareholders of J3, scheduled to be held on
July [ ], 1996 (the "Special Meeting") and (b) the Prospectus of Gartner
constituting part of the registration statement. All information herein with
respect to J3 has been furnished by J3, and all information herein with respect
to Gartner and Sub has been furnished by Gartner.

SEE "RISK FACTORS" COMMENCING ON PAGE 13 FOR A DISCUSSION OF CERTAIN
FACTORS THAT SHOULD BE CONSIDERED CAREFULLY BY J3 SHAREHOLDERS IN EVALUATING THE
PROPOSALS TO BE VOTED ON AT THE SPECIAL MEETING AND THE ACQUISITION OF THE
SECURITIES OFFERED HEREBY.

NEITHER THIS TRANSACTION NOR THE SECURITIES OF GARTNER OFFERED HEREBY HAVE
BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR
ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
PROSPECTUS/REGISTRATION STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this Prospectus/Proxy Statement is June [ ], 1996.
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AVAILABLE INFORMATION

Gartner is subject to the informational requirements of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and in accordance
therewith files reports, proxy statements and other information with the
Securities and Exchange Commission (the "SEC"). Such reports, proxy statements
and other information may be inspected and copied at the public reference
facilities maintained by the SEC at Room 1024, Judiciary Plaza, 450 Fifth
Street, N.W., Washington, D.C. 20549, and at the SEC's regional offices located
at 500 West Madison Street, Suite 1400, Chicago, Illinois 60601-2511. Copies of
such material may be obtained by mail from the Public Reference Section of the
SEC at Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549, at
prescribed rates. Gartner's Common Stock is quoted on the Nasdaq National Market
and such reports, proxy statements and other information can also be inspected
at the offices of Nasdaq Operations, 1735 K Street, N.W., Washington, D.C.
20006.

Gartner has filed with the SEC a Registration Statement on Form S-4
(together with any amendments thereto, the "Registration Statement") under the
Securities Act of 1933, as amended (the "Securities Act"), with respect to the
Gartner Common Stock to be issued pursuant to the Merger. This Prospectus/Proxy
Statement does not contain all the information set forth in the Registration
Statement, certain portions of which have been omitted as permitted by the rules
and regulations of the SEC. Such additional information may be obtained from the
SEC's principal office in Washington, D.C. Statements contained in this
Prospectus/Proxy Statement as to the contents of any contract or other document
referred to herein or therein are not necessarily complete, and in each
instance, reference is made to the copy of such contract or other document filed
as an exhibit to the Registration Statement or to such other document, each such
statement being qualified in all respects by such reference.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATION OTHER THAN AS CONTAINED HEREIN IN CONNECTION WITH THESE MATTERS,
AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE RELIED
UPON AS HAVING BEEN AUTHORIZED BY GARTNER OR J3. NEITHER THE DELIVERY HEREOF NOR
ANY DISTRIBUTION OF SECURITIES MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES,
CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE FACTS HEREIN SET
FORTH SINCE THE DATE HEREOF. THIS PROSPECTUS/PROXY STATEMENT DOES NOT CONSTITUTE
AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY THE SECURITIES OFFERED BY
THIS PROSPECTUS/PROXY STATEMENT WHERE, OR TO ANY PERSON TO WHOM, IT IS UNLAWFUL
TO MAKE SUCH AN OFFER OR SOLICITATION.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents previously filed with the SEC by Gartner are
incorporated herein by reference:

1. Gartner's Annual Report on Form 10-K for the year ended September 30,
1995 (File No. 000-15144);

2. Gartner's Quarterly Report on Form 10-Q for the quarter ended
December 31, 1995 (File No. 000-15144);

3. Gartner's Quarterly Report on Form 10-Q for the quarter ended March
31, 1996 (File No. 000-15144);

4. Gartner's Proxy Statement dated December 20, 1995 in connection with
the Gartner Annual Meeting held on January 25, 1996 (File No.
000-15144);

5. Gartner's Registration Statement on Form 8-A as filed with the SEC on
August 18, 1993 (File No. 000-15144);

6. Gartner's Report on Form 8-K, filed with the SEC on December 15, 1995
(File No. 000-15144);

7. Gartner's Report on Form 8-K-A, filed with the SEC on February 9,
1996 (File No. 000-15144); and

8. Gartner's Information Statement filed with the SEC on February 26,
1996 (File No. 000-15144).

THIS PROSPECTUS/PROXY STATEMENT INCORPORATES BY REFERENCE DOCUMENTS THAT
ARE NOT PRESENTED HEREIN OR DELIVERED HEREWITH. THERE WILL BE PROVIDED WITHOUT
CHARGE TO EACH PERSON, INCLUDING ANY BENEFICIAL OWNER, TO WHOM A
PROSPECTUS/PROXY STATEMENT IS DELIVERED, UPON ORAL OR WRITTEN REQUEST OF ANY
SUCH PERSON, A COPY OF ANY OR ALL DOCUMENTS INCORPORATED HEREIN BY REFERENCE
(EXCLUDING EXHIBITS, UNLESS SUCH EXHIBITS ARE SPECIFICALLY INCORPORATED HEREIN
BY REFERENCE). REQUESTS FOR DOCUMENTS OF GARTNER GROUP, INC. HEREIN BY REFERENCE
SHOULD BE DIRECTED TO DIRECTOR, INVESTOR RELATIONS, GARTNER GROUP, INC., P.O.
BOX 10212, 56 TOP GALLANT ROAD, STAMFORD, CT, 06904-2212 (TELEPHONE (203)
964-0096). IN ORDER TO ENSURE TIMELY DELIVERY OF THE DOCUMENTS IN ADVANCE OF THE
J3 LEARNING CORPORATION SPECIAL MEETING TO WHICH THIS PROSPECTUS/PROXY STATEMENT
RELATES, ANY SUCH REQUEST SHOULD BE MADE BEFORE JULY , 1996.

All reports and definitive proxy or information statements filed by Gartner
pursuant to Sections 13(a), 13(c) and 15(d) of the Exchange Act subsequent to
the date of this Prospectus/Proxy Statement and prior to the termination of the
offering of the Gartner Common Stock to which this Prospectus/Proxy Statement
relates shall be deemed to be incorporated by reference into this
Prospectus/Proxy Statement from the date of filing of such documents. Any
statement contained in a document incorporated or deemed to be incorporated
herein by reference shall be deemed to be modified or superseded for purposes of
this Prospectus/Proxy Statement to the extent that a statement contained herein
or in any other subsequently filed document which also is or is deemed to be
incorporated herein by reference modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this Prospectus/Proxy Statement.

3
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SUMMARY

The following contains a brief summary of certain information contained
elsewhere in this Prospectus/Proxy Statement. This summary does not contain a
complete statement of all provisions of the proposals to be voted on and is
qualified in its entirety by the more detailed information appearing elsewhere
in this Prospectus/Proxy Statement and in the information and documents annexed
hereto and/or incorporated by reference herein.

Gartner Group, Inc. effected a 2-for-1 stock split of its common stock,
Class A (the "Gartner Common Stock") and common stock, Class B in the form of a
stock dividend on March 29, 1996. All per share amounts, "Closing Prices" and
other Gartner stock information contained in this Prospectus/Proxy Statement,
except as set forth in the exhibits hereto, have been restated to reflect such
stock split.

THE COMPANIES

Gartner Group, Inc. Gartner Group, Inc. ("Gartner" or the "Company") is
the leading independent provider of research and analysis of the computer
hardware, software, communications and related technology industries
(collectively, the "information technology" or "IT" industry). Gartner's core
business is the research and analysis of significant IT industry developments,
packaging such analysis into annually renewable subscription-based products and
the distribution of such products through print and electronic media. Gartner's
product offerings collectively provide comprehensive coverage of the information
technology industry.

Gartner's continuous services products are generally grouped into three
categories of technology: application, direction, and management. Gartner also
owns a controlling interest in Relational Courseware, L.P., a Delaware
partnership ("RCI") in a business similar to J3. Gartner employed over 1,400
associates worldwide as of September 30, 1995, and has sales offices and
distributors in Europe, North and South America, the Middle East, Africa, Asia
and the Pacific. Gartner currently has approximately 6,300 client organizations
who subscribe to Gartner's continuous service products.

As used in this Prospectus/Proxy Statement, unless the context indicates
otherwise, the "Company" or "Gartner" refers to Gartner Group, Inc., a Delaware
corporation, and its subsidiaries and Gartner Common Stock shall refer to
Gartner's Class A Common Stock. The Company's principal executive offices are
located at 56 Top Gallant Road, P.0. Box 10212, Stamford, CT 06904-2212 and its
telephone number at that address is (203) 964-0096.

Acquisition Subsidiary. GJ Acquisition Corporation, a Minnesota
corporation ("Sub"), is a corporation wholly owned by Gartner and will be
utilized for the purpose of effecting the acquisition of J3. It has no material
assets and is not engaged in any activities except in connection with such
proposed acquisition. Sub's executive offices are located at 56 Top Gallant
Road, P.0. Box 10212, Stamford, CT 06904-2212 and its telephone number at that
address is (203) 964-0096.

J3 Learning Corporation. J3 publishes, markets and distributes software
educational materials for corporate and individual training. J3's products
address software training needs relating to desktop applications, operating
systems, relational databases, networking technologies, and developer languages
and tools. J3 develops its products in collaboration with major software
companies and delivers its products in video, computer based training and
multimedia formats. J3 was incorporated under the laws of the state of Minnesota
in 1982. J3's principal offices are located at 10729 Bren Road East,
Minneapolis, MN 55343, and its telephone number at that address is (612)
930-0330.

SPECIAL MEETING OF SHAREHOLDERS OF J3

Time, Date, Place and Purpose. A Special Meeting of Shareholders of J3
(the "Special Meeting") will be held 9:00 a.m., local time, on July , 1996 at
the offices of Dorsey & Whitney LLP, counsel to J3, located at 220 South Sixth
Street, Pillsbury Center South, 20th Floor, Minneapolis, MN 55402-1498. The
purpose of the Special Meeting is to approve and adopt the Merger Agreement,
providing for the merger of Sub with and into J3, and to transact such other
business as may properly come before the meeting.
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Record Date and Vote Required. Only J3 shareholders of record at the close
of business on June [ ], 1996 (the "Record Date") are entitled to notice of,
and to vote at, the Special Meeting. Approval of the Merger Agreement requires
the affirmative vote of holders of (i) a majority of the outstanding shares of
J3 Preferred Stock, voting separately as a single class; (ii) a majority of the
outstanding shares of J3 Common Stock, voting separately as a single class; and
(iii) a majority of the outstanding shares of J3 Capital Stock, voting together.
The presence, in person or by properly executed proxy, of the holders of a
majority of the outstanding shares of J3 Capital Stock entitled to vote at the
Special Meeting (with the J3 Preferred Stock being treated on an as-converted
basis) is necessary to constitute a quorum at the Special Meeting. As used
herein, the term "J3 Capital Stock" shall include all of the issued and
outstanding shares of J3 Common Stock and J3 Preferred Stock; the term "J3
wWarrants" refers to all issued and outstanding warrants to acquire shares of J3
Common Stock; and the term "J3 Options" refers to all issued and outstanding
options to acquire shares of J3 Common Stock.

As of the Record Date, there were outstanding an aggregate of 760,784
shares of J3 Common Stock held by 19 holders of record, and an aggregate of
343,096 shares of J3 Preferred Stock held by 14 holders of record.

Shareholders of J3 who hold of record approximately 45.5% of the
outstanding shares of J3 Preferred Stock, approximately 69.3% of the outstanding
shares of J3 Common Stock and approximately 61.9% of the outstanding shares of
J3 Capital Stock have (i) signed voting agreements with Gartner pursuant to
which they have agreed to vote all such shares held by them in favor of approval
and adoption of the Merger Agreement, and (ii) delivered irrevocable proxies in
favor of Gartner to vote in favor of approval and adoption of the Merger
Agreement. Charles J. Gorman, J3's Chief Executive Officer, Daniel Frawley, J3's
President, and John Barrow, J3's Vice Chairman and Executive Vice President,
among others, have executed such voting agreements.

THE MERGER

Terms of the Merger. At the Effective Time (as defined below), Sub, a
wholly owned subsidiary of Gartner, will be merged into J3. After the Merger, J3
will become a wholly owned subsidiary of Gartner but will continue to use the
corporate name "J3 Learning Corporation." The Merger will become effective upon
the filing of the Articles of Merger with the Secretary of State of Minnesota
(the "Effective Time"). Assuming all conditions to the Merger are met or waived
prior thereto, it is anticipated that the Effective Time will occur on or about
July [ ], 1996 (the "Closing Date")

The aggregate purchase price (the "Purchase Price") to be paid by Gartner
(i) in exchange for the acquisition of all shares of J3 Capital Stock
outstanding as of the Effective Time and (ii) in consideration for the
termination or assumption of all J3 Warrants and J3 Options outstanding as of
the Effective Time, will be determined as specified below, and will depend on
the Fair Market Value (as defined below) of a share of Gartner Common Stock on
the Closing Date (the "Closing Price"). The Purchase Price will range in value
from $39 million (less Third Party Expenses of J3, as defined below) to $45.2
million (less Third Party Expenses of J3). The "Fair Market Value" per share of
Gartner Common Stock on the Closing Date will be the average of the closing sale
prices of Gartner Common Stock on the Nasdag National Market over the ten market
trading days ending (and including) the third market trading day immediately
preceding the Closing Date.

The Purchase Price will be paid in cash and shares of Gartner Common Stock.
The composition of the Purchase Price (in terms of the actual amount of cash and
number of shares of Gartner Common Stock that will comprise the Purchase Price,
collectively referred to herein as the "Merger Consideration") will be
determined as hereinafter described. For a more complete description of the
allocation of the cash portion and stock portion of the Merger Consideration
among holders of J3 Preferred Stock, J3 Common Stock, J3 Warrants and J3
Options. No fractional shares of Gartner Common Stock will be issued in
connection with the Merger. In lieu thereof, each holder of shares of J3 Capital
Stock or J3 Options or J3 Warrants entitled to acquire a fraction of a share of
Gartner Common Stock will receive an amount of cash equal to the product of (i)
such fraction multiplied by (ii) the Closing Price of Gartner Common Stock. The
Closing Price is defined as the average closing sale prices of Gartner Common
Stock on the Nasdaq National Market over the ten
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market trading days ending (and including) the third market trading day
immediately preceding the closing date of the Merger. See "Terms of the
Merger -- Manner and Basis of Converting Shares."

Conditions to the Merger; Termination; Amendment. Consummation of the
Merger is subject to the satisfaction of various conditions. The Merger
Agreement may be terminated under certain circumstances, including (a) by mutual
written consent of Gartner and J3, (b) by either Gartner or J3 if the other
party is in material breach of any representation, warranty or covenant
contained in the Merger Agreement which has not been cured within five business
days after delivery of a notice of a breach, (c) by either party if the Merger
is not consummated on or before July 15, 1996; and (d) by Gartner if the Closing
Price is less than $20 per share. See "Terms of the Merger -- Conditions to the
Merger."

The Merger Agreement may be amended by Gartner, J3 and Sub, by action taken
by their respective Boards of Directors, at any time before or after the
approval of the Merger Agreement by the J3 shareholders, provided that after any
such shareholder approval has been obtained no amendment of any of the
agreements executed in connection with the Merger may be made which by law
requires the further approval of the shareholders, without obtaining such
further approval. See "Terms of the Merger -- Termination or Amendment of Merger
Agreement."

Indemnification by J3 and its Shareholders and Escrow of Merger
Consideration. In connection with the Merger, a portion of the aggregate Merger
Consideration will be placed into escrow; in particular, cash (the "Escrow
Cash") and shares of Gartner Common Stock (the "Escrow Shares") having a value
as of the Closing Date equal to $3,100,000 will be placed into escrow
(collectively, such cash and Escrow Shares are referred to as the "Aggregate
Escrow Amount" or the "Aggregate Escrow Fund"). At the Closing, the Aggregate
Escrow Fund, without any further act by any J3 shareholder, will be placed into
an escrow account with First Trust of California National Association Global
Escrow D.S. The Escrow Amount shall be contributed on behalf of each holder of
J3 Common Stock, J3 Warrants and J3 Options (collectively, the "Holders in
Escrow") in proportion to the aggregate portion of the Merger Consideration such
holder would otherwise receive in exchange for such holder's J3 Common Stock or
the termination of its J3 Options or J3 Warrants by virtue of the Merger. Up to
$3,000,000 of the Aggregate Escrow Amount (the "Escrow Amount") will be held in
escrow as security for any losses incurred by Gartner in the event of certain
breaches by J3 of covenants, representations or warranties contained in the
Merger Agreement, with the remaining $100,000 available to pay for costs and
expenses incurred by the agent of the Holders in Escrow in connection with such
breaches. No amounts will be contributed to the Aggregate Escrow Fund on behalf
of holders of J3 Preferred Stock. In addition to J3's representations,
warranties and covenants, certain shareholders of J3 have entered into
agreements with Gartner pursuant to which, among other things, such shareholders
have made certain representations and warranties with respect to (i) certain tax
and environmental matters concerning J3 and (ii) the validity of their title to
their shares of J3 Capital Stock.

By approving the Merger Agreement, J3 shareholders will be deemed to have
consented to the appointment of Tony J. Christianson, currently a director of
J3, to act as the agent on behalf of the Holders in Escrow to deliver monies and
shares held in escrow to Gartner in satisfaction of claims brought by Gartner,
to object to such deliveries, to agree to, negotiate and enter into settlements
and compromises with respect to such claims, and to take certain other actions
on behalf of the Holders in Escrow, all as more fully described in Article VII
of the Merger Agreement. As noted above an aggregate of $100,000 of the
Aggregate Escrow Amount (the "Agent Escrow Amount") shall be available for use
by such agent to pay expenses incurred by him in performing his responsibilities
as agent of the Holders in Escrow. The portion of the Agent Escrow Amount that
is not utilized for the payment of such expenses shall be distributed to the
Holders in Escrow when the Escrow Fund is terminated.

See "Terms of the Merger -- Indemnification by J3 and Escrow of Merger
Consideration" and "Shareholders Agreements" and Article VII of the Merger
Agreement for a more detailed explanation of the Escrow Fund and rights with
respect thereto.

Stock Ownership Following the Merger. Based upon the foregoing discussion
under the section entitled "Summary -- The Merger" and the number of shares of
Gartner Common Stock issued and outstanding as of June [ ], 1996, and assuming
no exercise of dissenters' rights and the delivery of termination consents with
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respect to all J3 wWarrants and J3 Options in exchange for their respective
portion of the Merger Consideration, following the Merger, former holders of J3
Capital Stock, J3 Warrants and J3 Options would hold approximately [ ]% of
Gartner's total issued and outstanding shares.

Market Price Data. The Common Stock of Gartner has been traded on the
Nasdaq National Market under the symbol "GART" since Gartner's initial public
offering in October 1993. No established trading market exists for J3 Capital
Stock.

The closing sale prices per share of Gartner Common Stock, as reported on
the Nasdaq National Market on March 11, 1996, the last full trading day before
the execution of the Merger Agreement by Gartner, and on June [ ], 1996, the
latest practicable trading day before the printing of this Prospectus/Proxy
Statement, were $27.13 per share and $[ ], respectively. See "Stock Price and
Dividend Information."

Reasons for the Merger. 1In the discussions that led to the signing of the
Merger Agreement, Gartner and J3 identified a number of potential benefits which
may result from the Merger. Reasons for the Merger include a broader product
line, expanded channels of distribution, expanded sales and marketing
capabilities, expanded technical expertise and a diversified intellectual
property base for each of the companies' respective computer-based training
businesses. In addition, J3's Board of Directors believes that the Merger will
provide liquidity to the shareholders of J3 and a significant source of
financial, marketing and development resources for J3 to assist J3 in expansion
of its business. Gartner's Board of Directors believes that the Merger will
assist Gartner in expanding its computer-based training business. See "The
Merger and Related Transactions -- Joint Reasons for the Merger, Gartner's
Reasons for the Merger and J3's Reasons for the Merger."

Recommendation of J3 Board of Directors. The Board of Directors of J3 has
unanimously approved the Merger Agreement and UNANIMOUSLY RECOMMENDS THAT THE
SHAREHOLDERS VOTE IN FAVOR OF APPROVAL AND ADOPTION OF THE MERGER AGREEMENT. See
"The Merger and Related Transactions."

Conduct of the Combined Companies Following the Merger. Assuming the
Merger is consummated, Sub will be merged into J3 and cease to exist as a
corporation. All of the business, assets, liabilities and obligations of J3 will
continue to be held and managed by J3 as the surviving corporation (the
"Surviving Corporation"). Gartner's current intention is to operate J3 as an
independent subsidiary with its headquarters remaining in Minnesota. The Board
of Directors of the Surviving Corporation will consist of John Halligan,
Executive Vice President and Chief Financial Officer of Gartner, Timothy Marken,
a Senior Vice President of Gartner, Michael Fleisher, a Senior Vice President of
Gartner, Follet Carter, Executive Vice President and Chief Marketing Officer of
Gartner, and Charles J. Gorman, Chief Executive Officer of J3. Mr. Gorman will
act as President of the Surviving Corporation; Mr. Halligan will act as Chief
Financial Officer and Daniel Frawley, President of J3, will act as Secretary.
See "Terms of the Merger -- Conduct of the Business of the Combined Companies
Following the Merger."

Exchange of J3 Stock Certificates. At, or if practicable, at least five
days prior to the Effective Time, Gartner, acting through an exchange agent (the
"Exchange Agent"), will deliver to each J3 shareholder of record and each holder
of J3 Warrants and J3 Options a letter of transmittal with instructions to be
used by such shareholder, J3 Warrant holder or J3 Option holder in surrendering
certificates or agreements, as the case may be, which, prior to the Merger,
represented shares of J3 Capital Stock, or the right to acquire shares of J3
common stock, as the case may be. CERTIFICATES AND/OR AGREEMENTS SHOULD NOT BE
SURRENDERED BY THE HOLDERS OF J3 CAPITAL STOCK UNTIL SUCH HOLDERS RECEIVE THE
LETTER OF TRANSMITTAL FROM THE EXCHANGE AGENT. See "Terms of the
Merger -- Manner and Basis of Converting Shares."

Employment Agreements. Under the Merger Agreement, Gartner has agreed to
offer to enter into employment agreements (the "Employment Agreements") with
three employees of J3: Charles J. Gorman, Chief Executive Officer, Daniel
Frawley, President, and John Barrow, Vice Chairman and Executive Vice President.
The Employment Agreements would be between these employees and J3 and their
effectiveness is contingent upon the closing of the Merger. In addition,
Gartner's obligation to consummate the transaction

7
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contemplated by the Merger Agreement is contingent upon the execution of the
Employment Agreements by Messrs. Gorman, Frawley and Barrow. See "Terms of the
Merger -- Employment Agreements."

Affiliate Agreements. As a condition to the Merger, sixteen shareholders,
each of whom was identified by J3 as an affiliate, of J3 entered into an
agreement with Gartner, providing that such shareholder will not offer to sell
or otherwise dispose of any Gartner Common Stock obtained as a result of the
Merger, except in compliance with the Securities Act of 1933, as amended (the
"Securities Act"), and the rules and regulations thereunder. See "Terms of the
Merger -- Conditions to the Merger" and "-- Affiliate Agreements."

Interests of Certain Persons in the Merger. Certain principal
shareholders, officers, directors and affiliates of shareholders of J3 have
special interests in the Merger. As conditions to the closing of the Merger, (1)
Gartner must cause J3 to deliver to each of Charles J. Gorman, J3's Chief
Executive Officer, Daniel J. Frawley, J3's Vice President, and John F. Barrow,
J3's Vice Chairman and Executive Vice President, unconditional releases of any
outstanding personal guaranties by them of indebtedness of J3 to First Bank
National Association, and (ii) Gartner or J3 must repay the outstanding
indebtedness of J3 to certain principal shareholders, executive officers and
directors of J3. In addition, Messrs. Gorman, Frawley and Barrow expect to enter
into employment agreements with J3 as of the Effective Time and J3 has entered
into a severance agreement effective as of the Effective Time requiring certain
payments to be made to Jeffrey Traynor, J3's Chief Financial Officer. Finally,
upon completion of the Merger, Robertson, Stephens & Company, whose affiliates
own approximately 42.4% of J3's Preferred Stock, will be paid the cash sum of
$365,000, in return for certain advisory services provided to J3. See "Interests
of Certain Persons in the Merger."

Certain Income Tax Considerations. The Merger is intended to qualify as a
reorganization under Section 368(a) of the Internal Revenue Code of 1986, as
amended (the "Code"), and accordingly (i) none of Gartner, J3 or Sub should
recognize gain or loss as a result of the Merger, (ii) in general, holders of J3
Capital Stock that recognize gain in the Merger will be required to include such
gain in income in an amount equal to the cash received, and (iii) holders of J3
Options who elect to terminate their J3 Options will be required to include in
their income the amount of Merger Consideration received by them for their J3
Options. The ability of Gartner, J3 and the J3 shareholders to treat the Merger
as a reorganization under Section 368(a) of the Code, and the corresponding
right of the J3 shareholders to defer recognition of gain realized on the
receipt of Gartner Common Stock in the Merger, are dependent upon the
satisfaction of the "continuity-of-interest" requirement. J3's shareholders are
not prohibited by the terms of any agreement from selling their shares of
Gartner Common Stock upon completion of the Merger. Accordingly, there can be no
assurance that the continuity-of-interest requirement will be satisfied or that
the Merger will qualify as a tax-free reorganization. ALL J3 SHAREHOLDERS AND
HOLDERS OF J3 OPTIONS AND J3 WARRANTS SHOULD CONSULT THEIR OWN TAX ADVISORS. See
"The Merger and Related Transactions -- Certain Federal Income Tax
Considerations."

Accounting Treatment. The Merger will be treated as a purchase for
financial reporting purposes in accordance with generally accepted accounting
principles. See "Terms of the Merger -- Accounting Treatment."

Dissenters' Rights. Shareholders of J3 who give proper written demand of
the appraisal of their shares prior to the Special Meeting, who do not vote in
favor of the Merger and who comply with other applicable requirements of
Minnesota Law will have a right to demand payment for the "fair value" of their
shares of J3 Capital Stock. The obligation of Gartner to consummate the Merger
is subject to the condition that J3 shall not have received notices of intent to
exercise dissenters' rights from shareholders holding more than 2% of the issued
and outstanding J3 Capital Stock. See "Terms of the Merger -- Rights of
Dissenting J3 Shareholders."

Regulatory Matters. Neither Gartner nor J3 is aware of any governmental or
regulatory approvals required to be obtained by such party, respectively, for
consummation of the Merger, other than compliance with the federal securities
laws and applicable securities laws of the various states. See "The Merger and
Related Transactions -- Governmental and Regulatory Approvals."

8
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA

The following selected historical financial data of Gartner, insofar as it
relates to each of the fiscal years ended September 30, 1993 through September
30, 1995, has been derived from annual consolidated financial statements,
including the consolidated balance sheets at September 30, 1995 and 1994 and the
related consolidated statements of operations and of cash flows for each of the
three fiscal years in the period ended September 30, 1995 and the related notes
thereto appearing elsewhere herein. The selected historical financial data of
Gartner for the six months ended March 31, 1996 and 1995 has been derived from
unaudited consolidated financial statements also appearing elsewhere herein and
which, in the opinion of management, include all adjustments (consisting only of
normal recurring adjustments) necessary for a fair presentation of financial
position, results of operations and cash flows at the dates and for the periods
presented.

The following selected historical financial data of J3, insofar as it
relates to each of the fiscal years ended December 31, 1993 through December 31,
1995, has been derived from annual consolidated financial statements, including
the consolidated balance sheets at December 31, 1995 and 1994 and the related
consolidated statements of operations and of cash flows for each of the three
fiscal years in the period ended December 31, 1995 and the related notes thereto
appearing elsewhere herein. The selected historical financial data of J3 for the
three months ended March 31, 1995 and 1996 has been derived from unaudited
consolidated financial statements also appearing elsewhere herein and which, in
the opinion of management, include all adjustments (consisting only of normal
recurring adjustments) necessary for a fair presentation of financial position,
results of operations and cash flows at the dates and for the periods presented.
The results for the three months ended March 31, 1996 are not necessarily
indicative of the results to be expected for the year ended December 31, 1996.

The following unaudited selected pro forma combined condensed financial
data is qualified in its entirety by reference to, and should be read in
conjunction with, the unaudited pro forma combined condensed financial
statements and notes thereto that are included elsewhere herein. The unaudited
pro forma combined condensed statement of operations data combines Gartner's
consolidated results of operations for the year ended September 30, 1995 and for
the six months ended March 31, 1996 with J3's consolidated results of operations
for the year ended December 31, 1995 and for the six months ended March 31,
1996. The unaudited pro forma combined condensed balance sheet data combines
Gartner's consolidated balance sheet at March 31, 1996 with J3's consolidated
balance sheet at that date giving effect to the Merger as if it had occurred on
March 31, 1996. Gartner effected a two-for-one split of its common stock, Class
A and common stock, Class B by means of a stock dividend on March 29, 1996. All
earnings per share and per share data presented herein have been restated
retroactively to reflect the impact of the common stock split.
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SELECTED HISTORICAL FINANCIAL DATA

GARTNER GROUP, INC.
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

SIX MONTHS ENDED

FISCAL YEAR ENDED SEPTEMBER 30, MARCH 31,
1991 1992 1993(1) 1994(1) 1995(1) 1995(1) 1996
STATEMENT OF OPERATIONS DATA:
TOtal reVeNUES. ..o veeeeenennns $ 84,422 $100,353  $175,322  $225,472 $295,146  $136,845 $187,309
Operating (loss) income.......... $ (3,696) $ 2,049 $ 13,618 $ 43,950 $ 43,740 $ 25,404 $ 39,057
Net (loss) income................ $(10,388) $ (5,529) $ 2,479 $ 24,057 $ 25,161 $ 14,912 $ 23,205
Net (loss) income per common
share. ...t $ (.18) $ (.10) $ .03 % .25 % 27 3% .16 $ .24
Weighted average shares
outstanding........oevieinnans 56,584 55,592 75,000 95,008 94,762 93,536 98,412
SEPTEMBER 30, MARCH 31,
1991 1992 1993(1) 1994(1) 1995(1) 1996
BALANCE SHEET DATA:
Working capital
(deficit)(2) e vvrrrrrrnrnnn. $(13,566) $(32,749) $(52,201) $(21,433) $(18,956) $ 3,200
Total assets.............ouuun $114,143 $109, 489 $171,992 $265,923 $332,906 $339, 758
Long-term obligations......... $ 47,747 $ 32,789 $ 4,952 $ 6,419 -- --
Stockholders' (deficit)
CQUILY . vt $ (9,231) $(13,729) $ 24,751 $ 53,887 $ 74,251 $ 98,778

J3 LEARNING CORPORATION

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

THREE MONTHS

ENDED
YEAR ENDED DECEMBER 31, MARCH 31,
1991 1992 1993 1994 1995 1995 1996
STATEMENT OF OPERATIONS DATA:
NEt SALES. . ittt ettt $4,427 $5,677 $8,538  $13,913 $15,004 $ 3,748 $ 3,674
Operating income (1lOSS).......viviuunnnrennn 150 180 892 (1,801) (7,659) (1,624) (1,143)
Net income (lOSS) ... viiuninrrenenennnns 75 79 480 (2,279) (7,463) (1,668) (1,238)
Net income (loss) per common share and
common equivalent shares................. $ 0.12 $0.13 $0.79 $ (3.04) $ (9.33) $ (1.95) $ (1.63)
Weighted average number of common shares
outstanding.......... i e 611 611 611 749 800 856 761
DECEMBER 31, MARCH 31,
1991 1992 1993 1994 1995 1996
BALANCE SHEET DATA:
Working capital (deficit)................ $ 57 $ 300 $ 228 $ (176) $ (710) $(1,922)
TOtAl @SSEES. . vut ettt 1,700 2,221 3,212 9,078 8,888 7,434
Long-term obligations.................... -- 411 165 2,651 856 630
Redeemable preferred stock............... -- -- -- -- 9,317 9,317
Shareholders' equity (deficit)........... 341 420 900 1,342 (7,979) (9,217)

(1) The Gartner Selected Historical Financial Data reflects the acquisition of
Dataquest, Inc. (formerly a wholly-owned subsidiary of D&B) by Gartner on
December 1, 1995. The transaction between Gartner and D&B was under common
control and accordingly, the Gartner Consolidated Financial Statements have
been restated in a manner similar to a pooling of interests from the date
common control was established in fiscal 1993. See the Gartner Consolidated
Financial Statements elsewhere in this Prospectus/Proxy Statement.



(2) See Note 1 on page 11 regarding the composition of Gartner's working
capital, which includes current deferred revenues.
See accompanying notes.

10



21
GARTNER GROUP, INC.

UNAUDITED SELECTED PRO FORMA COMBINED CONDENSED FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

YEAR ENDED
SEPTEMBER 30,
1995
UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATIONS DATA:
TOtaAl FEVENUES . . ottt ittt sttt ittt et i e $ 310,150
Operating dNCOME. ..o ittt e e e e e $ 34,223
NEet ANCOME. . ottt et e e e e $ 16,360
Net income per common sShare............ ..ot $ 0.17
Weighted average shares outstanding.............iiiiiiiiiinnnnnns 95, 755

UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET DATA:
Working capital (deficit)(d). ... i e i s e
TOLAL S SO S . vttt ittt e
Long-term 0bligations. . v vt s
Total stockholders' equUity.......c.iiiiiiii i i it it i s

(1) Working capital consists of total current assets of $234,489 less total
current liabilities of $240,526. Included in total current liabilities are
deferred revenues of $161,163.

See accompanying notes.
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SIX
MONTHS
ENDED

MARCH 31,
1996

193, 966
34,173
18,516

0.19
99, 405

®» B PP

MARCH 31,
1996

$ (6,037)
$ 353,362
$ 630
$ 103,278
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COMPARATIVE HISTORICAL AND PRO FORMA PER SHARE DATA

The following table sets forth (1) historical income per share and
historical book value per share data of Gartner; (2) historical net loss per
share and historical book value per share data of J3; and (3) combined net
income per share and pro forma book value per share data of Gartner after giving
effect to the Merger on a purchase accounting basis; based on the exchange of
cash and shares of Gartner Common Stock for each share of J3 Capital Stock. See
"Terms of the Merger -- Manner and Basis of Converting Shares." The information
in the table should be read in conjunction with the audited consolidated
financial statements and the unaudited interim condensed consolidated financial
statements of Gartner and the notes thereto incorporated by reference herein and
the Gartner Unaudited Pro Forma Combined Condensed Financial Statements included
in this Prospectus/Proxy Statement. The unaudited pro forma combined financial
data are not necessarily indicative of the net income per share or book value
per share that would have been achieved had the Merger been consummated as of
the respective dates and should not be construed as representative of such
amounts for any future dates or periods.

Gartner effected a two-for-one split of its common stock, Class A and
common stock, Class B by means of a stock dividend on March 29, 1996. All
earnings per share and per share data presented herein have been restated
retroactively to reflect the impact of the common stock split.

HISTORICAL(1)
GARTNER J3(2)
NET INCOME (LOSS) PER SHARE:(3)
Six months ended March 31, 1996.........c0 i nnnnnnnn $0.24 $(3.64)
Year eNded(4) . . v vt ittt e e e $0.27 $(7.13)
Book value per share:
March 31, 1996. .. ...ttt it e e $1.07 $ 0.09

(1) Historical book value per share is computed by dividing stockholders' equity
by the number of shares of common stock outstanding at the end of the
period. Gartner pro forma book value per share is computed by dividing pro
forma stockholders' equity by the pro forma number of shares of Gartner
Common Stock which would have been outstanding had the Merger been
consummated as of the balance sheet date. See the Gartner Unaudited Pro
Forma Combined Condensed Financial Statements elsewhere in this
Prospectus/Proxy Statement.

(2) Although anti-dilutive, for the purpose of this schedule, loss per share and
book value per share are computed based on the number of shares of J3 Common
Stock outstanding and the number of shares of J3 Common Stock issuable upon
conversion of all outstanding shares of J3 Preferred Stock.

(3) No dividends were declared or paid during the fiscal year ended September
30, 1995 by Gartner and the year ended December 31, 1995 by J3 or for the
interim periods ended March 31, 1996 by either Gartner or J3.

(4) Year ended data for Gartner is for Gartner's fiscal year ended September 30,
1995, and year ended data for J3 is for J3's fiscal year ended December 31,
1995.
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RISK FACTORS

THE FOLLOWING FACTORS SHOULD BE CONSIDERED CAREFULLY IN EVALUATING THE
PROPOSALS TO BE VOTED ON AT THE SPECIAL MEETING AND THE ACQUISITION OF THE
SECURITIES OFFERED HEREBY. FOR PERIODS FOLLOWING THE MERGER, REFERENCES TO THE
PRODUCTS, BUSINESS, FINANCIAL RESULTS OR FINANCIAL CONDITION OF GARTNER SHOULD
BE CONSIDERED TO REFER TO GARTNER AND ITS SUBSIDIARIES, INCLUDING J3, UNLESS THE
CONTEXT OTHERWISE REQUIRES.

Integration of Certain Operations; Effect on Gartner Common Stock. Gartner
and J3 have entered into the Merger Agreement with the expectation that, in the
long term, the Merger will result in beneficial synergies for the combined
companies. See "The Merger and Related Transactions -- Joint Reasons for the
Merger" "-- Gartner's Reasons for the Merger" and "-- J3's Reasons for the
Merger." There can be no assurances, however, that the integration of the two
companies' businesses can be achieved in an efficient and effective manner. The
combination of the two companies will require, among other things, integration
of the companies' respective product and service offerings and coordination of
their sales and marketing and research and development efforts. The difficulties
of such integration may be increased by the necessity of coordinating
geographically separated organizations. The integration of certain operations
following the Merger will require the dedication of management resources which
may temporarily distract attention from the day-to-day business of the combined
company. Failure to effectively accomplish the integration of the two companies'
operations could have an adverse effect on Gartner's results of operations and
financial condition. In addition, although the companies believe that beneficial
synergies will result from the Merger, there can be no assurances that the
integration of the two companies' businesses, even if achieved in an efficient
and effective manner, will result in combined results of operations and
financial condition superior to what would have been achieved by each company
independently. In addition, the companies cannot determine the period of time
required to achieve such result. There is also no assurance that shareholders of
J3 would not achieve greater returns on investment if J3 were to remain an
independent company.

Dilution. The issuance of shares of Gartner Common Stock pursuant to the
Merger will have the effect of reducing Gartner's income per share unless and
until revenue growth and other business synergies sufficient to offset the
effect of such issuance can be achieved. There can be no assurance that any such
revenue growth or other business synergies will be achieved. A reduction in
Gartner's income per share could result in a decline in the market price of
Gartner Common Stock.

Development of New Products and Market. 1In order to achieve the business
synergies sought in the Merger, Gartner and J3 will need to develop new and
enhanced business software education products. There can be no assurance that
the combined company will be successful in its attempt to develop new business
software education products. In addition, the U.S. market for business software
education products is relatively new and there can be no assurance that the
market will continue to develop.

Effect of Gartner Stock Price on Value of Merger Consideration. Under the
terms of the Merger Agreement, each share of J3 Capital Stock issued and
outstanding at the Effective Time will be converted into the right to receive a
number of shares of Gartner Common Stock, plus an amount of cash. See "Terms of
the Merger -- Manner and Basis of Converting Shares." The number of shares of
Gartner Common Stock to be issued and/or reserved for issuance by virtue of the
Merger is dependent upon, in part, the Closing Price of Gartner Common Stock.
The Merger Agreement contains certain provisions for adjustment of the number of
shares of Gartner Common Stock to be issued and/or reserved for issuance by
virtue of the Merger based on fluctuations in the price of Gartner Common Stock.
However, in the event that the Closing Price of Gartner Common Stock is above
$30.00, the aggregate Merger Consideration (which consists of cash and shares of
Gartner Common Stock) will be $45,200,000, regardless of actual Closing Price.
As a result, J3 shareholders will receive a lesser number of shares of Gartner
Common Stock than they would be entitled to receive if the aggregate amount of
the Merger Consideration were not subject to the restriction that it not be
greater than $45,200,000. As of March 11, 1996, the last trading day before the
execution of the Merger Agreement, the closing sale price of Gartner Common
Stock was $27.13 per share and as of June [ ], 1996, the closing sale
price of Gartner Common Stock was $[ ]. However, there can be no
assurance that the Closing Price of Gartner Common Stock will not be greater
than $30.00 as of the Effective Time.
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Competition in Gartner's Traditional Markets. Gartner experiences
competition in the market for information products and services from other
independent providers of similar services as well as the internal marketing and
planning organizations of Gartner's clients. Gartner also competes against other
information providers, including electronic and print media companies and
consulting firms. Gartner's competitors, many of whom have substantially greater
financial, information gathering and marketing resources than Gartner, could
choose to compete directly against Gartner in the future. In addition, although
Gartner believes that it has established a significant market presence, there
are few barriers to entry into Gartner's market and new competitors could
readily seek to compete against Gartner in one or more market segments addressed
by Gartner's continuous service products. Increased competition, direct and
indirect, could adversely affect Gartner's operating results through pricing
pressure and loss of market share. There can be no assurance that Gartner will
be able to continue to compete successfully against existing or new competitors.

Competition in Business Software Education Market. The business software
education market addressed by J3's products is highly competitive and subject to
rapid technological change. J3 may experience competition from other companies
which decide to enter the business software education market. J3 and Gartner
anticipate increased competition from existing competitors and from a number of
companies that may enter the existing or future markets. Many of the combined
company's current and potential competitors have substantially greater
financial, marketing and technical resources than the combined company.
Increased competition could result in price reductions, reduced profit margins,
and loss of market share, which would adversely affect the combined company's
market share and operating results. There can be no assurance that the combined
company will be able to compete successfully against current and future
competitors as the business software education markets and technology evolve.

Control by Principal Stockholder. Upon completion of the Merger, The Dun &
Bradstreet Corporation ("D & B"), will own at least 46,109,648 shares of Gartner
Common Stock and 1,600,000 shares of Gartner common stock, Class B (representing
all outstanding shares of Gartner common stock, Class B). The Class B shares
have four votes per share in the election of directors and one vote per share on
all other matters. Accordingly, D & B will hold securities representing at least

% of the voting interest of Gartner with respect to the election of directors
and % with respect to other matters. D & B has 2 representatives on Gartner's
Board of Directors as of June , 1996, but has voting powers sufficient to
elect the entire Board. Accordingly, D & B may be deemed to have control over
the management and affairs of Gartner. D & B also has sufficient voting power to
determine the outcome of matters submitted to the Gartner stockholders for
approval. D & B's majority ownership of Gartner may have the effect of making
certain transactions more difficult or impossible to consummate without the
support of D & B, including proxy contests, mergers involving Gartner, tender
offers, open-market purchase programs or other purchases of Gartner Common Stock
that could give stockholders of Gartner the opportunity to realize a premium
over the then prevailing market price for their shares of Gartner Common Stock.
Moreover, D & B's voting control could preclude or discourage a competitive bid
in the event D & B bids to acquire remaining shares of outstanding Gartner
Common Stock. The share ownership position of D & B could also impair the
existence of a liquid market for Gartner's Common Stock. D & B is not restricted
by Gartner in its ability to increase its ownership position in Gartner.

Potential Decline in Renewal Rates. Gartner's principal products are
annually renewable subscription services, called continuous services, which on
an ongoing basis, highlight industry developments, review new products and
technologies and analyze industry trends within a particular technology or
market sector. Consequently, it is critical that Gartner sustain a high renewal
rate of its subscription services by its clients. As of March 31, 1996,
approximately 83% of Gartner's clients have renewed one or more subscriptions in
the last twelve months. There can be no assurance that Gartner will be able to
sustain such high renewal rates. Any deterioration in Gartner's ability to
generate significant new business would have an adverse effect on future growth
in Gartner's business. Moreover, a significant portion of Gartner's new business
in any given year has historically been generated in the last portion of the
year. Accordingly, any such situation might not be apparent until late in
Gartner's fiscal year.

Technological Change and New Products and Services. The market for
Gartner's products and services is characterized by rapidly changing technology
and frequent new product introductions. Gartner's success will depend upon its
ability to enhance its existing products and to introduce new products on a
timely and cost-
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effective basis that meet dynamic client requirements. There can be no assurance
that, despite testing, new products and services or new versions of existing
products and services will not contain flaws that will delay the introduction or
commercial acceptance of such products and services. The introduction of new
products and services will require Gartner to incur substantial advertising and
promotional costs to establish its new products and services, which may affect
operating results in future quarters. Commercial acceptance of Gartner's
products and services could be adversely affected by critical or negative
statements or reports by brokerage firms, industry and financial analysts and
industry periodicals concerning Gartner, its products, business or by the
advertising or marketing efforts of competitors, or other factors that could
affect consumer perception.

International Operations. Approximately 39%, 38%, and 37% of Gartner's
total revenues for the years ended September 30, 1993, 1994 and 1995,
respectively, were from international operations (i.e. sales to clients outside
the U.S.). There can be no assurance that the combined company will not
experience fluctuations in international revenues. Gartner's operations and
financial results could be significantly affected by factors associated with
international operations such as changes in foreign currency exchange rates and
uncertainties relative to regional economic or political circumstances. Although
Gartner takes into account changes in exchange rates over time in its pricing
strategy, the combined company's business and results of operations could be
materially and adversely affected by fluctuations in foreign currency exchange
rates. International revenues may also be affected by the delays in obtaining
regulatory approvals for certain products in countries that require such
approvals. International operations also are subject to certain other risks,
including staffing and managing foreign operations.

Key Personnel. Gartner's success depends in part on the continued
contributions of its officers and other key personnel. J3's success, and the
successful integration of J3's and Gartner's businesses, depend in part on
continued contributions of J3's officers and key personnel, particularly Charles
J. Gorman, its Chief Executive Officer, Daniel Frawley, its President and John
Barrow, its Vice Chairman and Executive Vice President. The services of these
key personnel would be difficult to replace. Although these three individuals
are expected to have entered into employment agreements with J3 as of the
Effective Time, there can be no assurance that the combined company will be able
to retain the services of these persons for the terms of their proposed
agreements, or thereafter. See "Terms of the Merger -- Employment Agreements."
The success of the combined company also depends in part on its ability to
attract and retain qualified technical, managerial, sales and marketing
personnel. The competition for such personnel is intense and there can be no
assurance that the combined company will be able to attract and retain those
personnel.

Limitations on Protection of Intellectual Property and Proprietary
Rights. Gartner relies, and the combined company following the Merger will
rely, on a combination of patent, trade secret, copyright and trademark laws and
contractual provisions to protect its proprietary rights in its products. There
can be no assurance that these protections will be adequate or that competitors
will not independently develop technologies that are substantially equivalent or
superior to the combined company's technology. In addition, copyright and trade
secret protection for the combined company's products may be unavailable in
certain foreign countries. There can be no assurance that a third party will not
assert that its patents or other proprietary rights are violated by products
offered by the combined company. Any such claims, with or without merit, may be
time consuming and expensive to defend, and could have an adverse effect on the
combined company's business and results of operations. While each of Gartner and
J3 believes that its respective products do not infringe other parties'
proprietary rights, neither can be certain that its products are not doing so.
Infringement of valid third party proprietary rights could have an adverse
effect on the combined company's business and results of operations.

Reliance on Independent Developers. Historically, J3 has depended on third
party software developers to create, produce and develop portions of the
software and intellectual property used in J3's business software education
products. Because these developers were independent contractors, J3 has
historically paid more than J3 would have had to pay if the developers were its
own employees. Recently, J3 has attempted to rely less on independent developers
and more on its own employees to develop and produce its business software
education products. The competition for the services of capable software
developers is intense and there can be no assurance that J3 will be able to
continue to build its internal development capabilities and attract such
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developers or retain their services in the future. If J3 is unable to attract
and retain such developers, and develop its own internal development
capabilities, J3 will be forced to continue to rely on independent contractors
to develop its business software education products. Such a failure could have a
material adverse effect on J3 and the combined companies' business and results
of operations.

Volatility of Gartner Stock Prices. The market for Gartner's Common Stock
is highly volatile. The trading price of Gartner's Common Stock could be subject
to wide fluctuations in response to quarterly variations in operating and
financial results, announcements of technological innovations or new products or
services by Gartner or its competitors, changes in prices of Gartner's or its
competitors' products and services, changes in product mix, changes in Gartner's
revenue and revenue growth rates for Gartner as a whole or for individual
geographic areas, business units, products or product categories, as well as
other events or factors. Statements or changes in opinions, ratings, or earnings
estimates made by brokerage firms or industry analysts relating to the market in
which Gartner does business or relating to Gartner specifically have resulted,
and could in the future result, in an immediate and adverse effect on the market
price of Gartner's stock. Statements by financial or industry analysts regarding
the extent of the dilution in Gartner's net income per share resulting from the
Merger and the extent to which such analysts expect potential business synergies
to offset such dilution can be expected to contribute to volatility in the
market price of Gartner Common Stock. In addition, the stock market has from
time to time experienced extreme price and volume fluctuations which have
particularly affected the market price for the securities of many
high-technology companies and which often have been unrelated to the operating
performance of these companies. These broad market fluctuations may adversely
affect the market price of Gartner Common Stock.
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INTRODUCTION

This Prospectus/Proxy Statement is furnished in connection with the
solicitation of proxies by and on behalf of the Board of Directors of J3
Learning Corporation, a Minnesota corporation ("J3"), to be used at the Special
Meeting of Shareholders of J3 (the "Special Meeting") to be held at 9:00 a.m.
(local time) on July [ ], 1996 and at any adjournment or postponement thereof.
This Prospectus/Proxy Statement is dated June [ ], 1996 and was first mailed to
J3's shareholders of record as of the Record Date on or about June [ ], 1996.

This Prospectus/Proxy Statement is also furnished by Gartner to J3
shareholders and holders of J3 Warrants and J3 Options in connection with the
issuance by Gartner of shares of Gartner Common Stock in connection with the
Merger described herein.

The information set forth herein concerning J3 has been furnished by J3.
The information set forth herein concerning Gartner and Sub has been furnished
by Gartner.

This Prospectus/Proxy Statement contains certain information set forth more
fully in the Agreement and Plan of Merger, dated as of March 11, 1995, as
amended May 29, 1996 (the "Merger Agreement"), by and among Gartner, GJ
Acquisition Corporation., a Minnesota corporation and wholly owned subsidiary of
Gartner ("Sub") and J3 attached (along with the exhibits thereto) hereto as
Annex A and is qualified in its entirety by reference to the Merger Agreement
(including all exhibits thereto) which is hereby incorporated herein by
reference. The Merger Agreement should be read carefully by each J3 shareholder
in formulating a voting decision with respect to the proposed Merger and other
transactions contemplated by the Merger Agreement.

J3 LEARNING CORPORATION SPECIAL MEETING

At the Special Meeting, the shareholders of J3 will consider and vote upon
a proposal to approve and adopt the Merger Agreement.

DATE, TIME AND PLACE OF SPECIAL MEETING

The Special Meeting will be held at the offices of at the offices of Dorsey
& Whitney LLP, counsel to J3, located at 220 South Sixth Street, Pillsbury
Center South, 20th Floor, Minneapolis, MN 55402-1498 on July [ ], 1996 at 9:00
a.m.. (local time).

RECORD DATE AND OUTSTANDING SHARES

Shareholders of record of J3 Capital Stock at the close of business on June
[ 1, 1996 (the "Record Date") are entitled to notice of, and to vote at, the
Special Meeting. As of the Record Date, there were 19 holders of record of J3
Common Stock holding an aggregate of approximately 760,784 shares of J3 Common
Stock and 14 holders of record of J3 Preferred Stock holding an aggregate of
approximately 343,096 shares of J3 Preferred Stock.

VOTE REQUIRED

Approval of the Merger Agreement requires the affirmative vote of a
majority of the outstanding shares of (i) J3 Preferred Stock, voting separately
as a single class, (ii) J3 Common Stock, voting separately as a single class,
and (iii) J3 Capital Stock, voting together. The presence, in person or by
properly executed proxy, of the holders of a majority of the outstanding shares
of J3 Capital Stock entitled to vote at the Special Meeting is necessary to
constitute a quorum at the Special Meeting.

Charles J. Gorman, Chief Executive Officer of J3, Cherry Tree Ventures III,
Parsnip River Company, Omega Ventures II, L.P., Omega Ventures II Cayman, L.P.,
Bayview Investors, Ltd., John Barrow, Vice Chairman and Executive Vice President
of J3, RS & Co., IV, L.P., and Daniel F. Frawley, President of J3, have entered
into Voting Shareholders Agreements with Gartner, pursuant to which each such
shareholder has agreed to vote shares of J3 Capital Stock held by them in favor
of the Merger. Collectively, such
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shareholders hold of record 45.5%, 69.3% and 61.9%, respectively of J3 Preferred
Stock, J3 Common Stock and J3 Capital Stock. See "Terms of the
Merger -- Shareholder Agreements."

PROXIES

This Proxy Statement/Prospectus is being furnished to holders of J3 Capital
Stock in connection with the Special Meeting. All shares of J3 Capital Stock
represented at the Special Meeting by properly executed proxies received prior
to or at the Special Meeting, and not revoked, will be voted at the Special
Meeting in accordance with the instructions indicated on such proxies. If an
executed proxy card is returned and the shareholder has abstained from voting on
any matter, the shares represented by such proxy will be considered present at
the meeting for purposes of determining a quorum and for purposes of calculating
the vote but will not be considered to have been voted in favor of such matter.
Only votes cast FOR approval of the Merger Agreement or other matters constitute
affirmative votes. Accordingly, abstentions will have the same effect as a vote
against the Merger Agreement. If any other matters are properly presented at the
Special Meeting for consideration, including, among other things, consideration
of a motion to postpone or adjourn the Special Meeting to another time or place,
the persons named in the enclosed form of proxy and acting thereunder will have
discretion to vote on such matters in accordance with their best judgment.

Any proxy given pursuant to this solicitation may be revoked by the person
giving it at any time before it is voted. Proxies may be revoked by (i) filing
with the Secretary of J3, at or before the taking of the vote at the Special
Meeting, a written notice of revocation bearing a later date than the proxy,
(ii) duly executing a later dated proxy relating to the same shares and
delivering it to the Secretary of J3 before the taking of the vote at the J3
Special Meeting, or (iii) attending the Special Meeting and voting in person
(although attendance at the Special Meeting will not in and of itself constitute
a revocation of a proxy). Any written notice of revocation or subsequent proxy
should be sent so as to be delivered before the taking of the vote at the
Special Meeting to J3 Learning Corporation, 10729 Bren Road East, Minneapolis,
Minnesota 55343, Attention: Corporate Secretary, or hand delivered to the
Secretary of J3 before the taking of the vote at the Special Meeting.

The Special Meeting may be postponed or adjourned from time to time without
notice other than such notice as may be given at the Special Meeting or any
postponement or adjournment thereof, including, without limitation, if a quorum
is not obtained, or if fewer shares are likely to be voted in favor of approval
and adoption of the Merger Agreement than the number required for approval. Any
business for which notice has been given may be transacted at any such postponed
or adjourned meeting. If the Special Meeting is postponed or adjourned for the
purpose of obtaining additional proxies or votes or for any other purpose, at
any subsequent reconvening of the Special Meeting, all proxies will be voted in
the same manner as such proxies would have been voted at the original convening
of the Special Meeting (except for any proxies which have theretofore
effectively been revoked or withdrawn), notwithstanding that they may have been
effectively voted on the same or any other matter at a previous meeting.

In addition to use of the mails, proxies may be solicited personally or by
telephone or facsimile or other forms of communication by directors, officers
and employees of J3, who will not be specially compensated for such activities.

RECOMMENDATION OF J3 BOARD OF DIRECTORS

THE BOARD OF DIRECTORS OF J3 HAS UNANIMOUSLY APPROVED THE MERGER AGREEMENT
AND UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE IN FAVOR OF APPROVAL AND
ADOPTION OF THE MERGER AGREEMENT.

RIGHTS OF DISSENTING J3 SHAREHOLDERS

If the Merger is consummated, shareholders of J3 who do not vote in favor
of the Merger Agreement and who otherwise comply with Sections 302A.471 and
302A.473 of the Minnesota Law will be entitled to statutory dissenters' rights.
A vote against the Merger Agreement is not sufficient to perfect dissenters'
rights.
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As required by MBCA sec. 302A.473, any person who desires to exercise his
dissenters' rights with respect to his J3 Capital Stock must take each of the
following three actions:

(a) The shareholder must file with J3, prior to the vote of J3
shareholders on the Merger Agreement, a written notice of intent to demand
the fair value of his shares; and

(b) The shareholder must not vote his shares in favor of the Merger
Agreement; and

(c) wWithin thirty days of receiving notice of procedure from J3 or
Gartner (sent after shareholder approval of the Merger Agreement), the
shareholder must make written demand on J3, as the survivor of the Merger,
for payment of the fair value of his J3 Capital Stock, determined as of the
day prior to the date on which the vote to approve the Merger Agreement was
taken. The demand must state the date on which the shareholder acquired the
shares, and the shareholder must deposit all share certificates
representing his shares of J3 Capital Stock with J3 at this time.

The procedures for asserting dissenters' rights are more fully described in
the accompanying Proxy Statement/Prospectus under the heading "TERMS OF THE
MERGER -- Rights of Dissenting J3 Shareholders," and a copy of the relevant
sections of Minnesota Law relating to dissenters' rights is attached to the
enclosed Prospectus/ Proxy Statement as Annex B.

If holders of more than 2% of the outstanding shares of J3 Capital Stock
exercise dissenters' rights, Gartner shall have the right under the Merger
Agreement not to consummate the Merger.
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THE MERGER AND RELATED TRANSACTIONS

The following discussion summarizes the proposed Merger and related
transactions. The following is not, however, a complete statement of all
provisions of the Merger Agreement and related agreements. Detailed terms of and
conditions to the Merger and certain related transactions are contained in the
Merger Agreement, a conformed copy of which (with exhibits) is attached to this
Prospectus/Proxy Statement as Annex A. Statements made in this Prospectus/Proxy
Statement with respect to the terms of the Merger and such related transactions
are qualified in their respective entireties by reference to the more detailed
information set forth in the Merger Agreement. The discussion and analysis below
contains trend analysis and other forward-looking statements within the meaning
of Section 27A of the Securities Act and Section 21E of the Exchange Act. Actual
results could differ materially from those projected in the forward-looking
statements as a result of the risk factors set forth under "Risk Factors," and
elsewhere in this Prospectus/Proxy Statement.

JOINT REASONS FOR THE MERGER

The Boards of Directors of Gartner and J3, in voting to recommend the
proposed Merger, identified a number of potential benefits that J3 and Gartner
believe will contribute to the success of the combined company, including:

- The combination of J3's products with Gartner's products will enable the
combined companies to provide clients with a broader range of business
software education products.

- A larger combined client base and complementary distribution channels
should provide expanded marketing and sales opportunities for the
combined companies.

- Gartner's financial resources together with J3's technology should allow
for faster development and market introduction of new business software
education products planned by both companies.

GARTNER'S REASONS FOR THE MERGER

In addition to the anticipated joint benefits described above, the Board of
Directors of Gartner believes, for the following additional reasons, that the
Merger will be beneficial to Gartner:

- The acquisition of J3 will provide Gartner with a fully developed
telesales organization to market Gartner's products and J3's products to
each of the two companies' clients.

- The acquisition of J3 will provide Gartner with additional management
expertise in the development and distribution of IT training products and
services.

- The acquisition of J3 will provide Gartner with products for the home and
small office marketplace and additional delivery vehicles for IT training
content.

J3'S REASONS FOR THE MERGER

J3's Board of Directors considered a number of factors in deciding to
proceed with the Merger including, without limitation, the following:

- The terms and conditions of the Merger Agreement, particularly the amount
and form of the consideration, as well as the parties' representations,
warranties and covenants, and the conditions to their respective
obligations.

- J3's Capital Stock is unregistered and no public market currently exists
for J3's Capital Stock.

- The expressed desire of significant holders of J3's Capital Stock to
receive freely tradeable shares of a public company's stock in any
proposed transaction.

- The recent market prices of the Gartner Common Stock.
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- The changing nature of the IT training and education market, including
the likelihood of entry by new competitors and increased competitive
rivalry.

- The businesses, assets, management, financial condition, results of
operations, competitive position, and prospects of J3 and Gartner.

- The business risks and constraints faced by J3 if it were to continue as
an independent company.

- Gartner's experience in closely related markets and products and the
likelihood that this would significantly enhance J3's distribution
capabilities and market position.

- Management's belief that the proposed transaction would increase J3's
chances of obtaining a more significant market share in the IT training
market than it could on its own.

- The compatibility of the business philosophies of Gartner and J3.

While J3's Board of Directors did not assign any specific or relative
weights in considering the foregoing factors, the Board of Directors of J3
considered the Merger to be advantageous to the shareholders of J3.

MATERIAL CONTACTS AND BOARD DELIBERATIONS

For several years, J3's management has believed that the IT training
business is likely to undergo a significant transition. It is an emerging
segment of the computer industry with high projected growth rates, no dominant
competitors, potential strategic significance to some of the largest existing
companies in the computer industry and relatively attractive economics. J3's
management believes that a few dominant companies will likely arise as the
market matures and that market position, scale and growth rate will be the
critical success factors for companies aspiring to attain a leadership position
in the IT training market. As a result, J3's management has from time to time
considered whether a combination with another larger corporation would be
advantageous to J3.

On May 8 and 9, 1995, Mr. Charles J. Gorman, Chief Executive Officer of J3,
and Mr. Daniel J. Frawley, President of J3, met with Mr. Manuel A. Fernandez,
Chief Executive Officer of the Gartner Group, Mr. Timothy G. Marken, Senior Vice
President of the Gartner, Mr. John F. Halligan, Executive Vice President and
Chief Financial Officer of Gartner, and other Gartner representatives at
Gartner's offices in Stamford, Connecticut. The group discussed the potential
for a mutually agreeable business combination that would be consistent with the
goals of the two organizations.

In June 1995, J3's management also began to have various preliminary
discussions, meetings and communications with a number of other organizations,
including a large competitor and a large software vendor concerning the
possibility of a business combination involving J3. The discussions with the
large competitor continued intermittently through July 1995, but never became
active due, in part, to a lack of commitment by the competitor's senior
management at the time to a transaction with J3. The discussions with the large
software vendor, on the other hand, were more substantive, and continued from
time to time until November. The vendor informed J3 that it could not seriously
consider any business combination until sometime in 1996. At the same time, as
noted below, J3's Board of Directors was presented with a letter of intent from
Gartner for an acquisition of 100% of J3's capital stock. At Gartner's
insistence, the letter of intent (which was eventually signed in November 1995)
contained a "no shop" clause prohibiting J3 from continuing to seek or entertain
offers of other business combinations from other parties. Accordingly, by the
time J3 entered into the letter of intent, it had terminated its preliminary
discussions regarding a business combination with the other organizations.
Neither of the other sets of preliminary discussions resulted in a definitive
agreement regarding an alternative transaction and, in the opinion of J3's Board
of Directors, neither of the discussions involved the favorable timing outlined
in the letter of intent with Gartner.

On August 1, 1995, Mr. Fernandez and Mr. Marken met with J3's management at
the J3's offices in Minneapolis, Minnesota to further explore the possibility of
a business combination between Gartner and J3. Mr. Fernandez subsequently
accepted an invitation to meet with J3's Board of Directors in Minneapolis on
August 8, 1995, to discuss the Gartner's interest in the IT training industry
and in J3. Mr. Fernandez and the Board of Directors of J3 discussed Gartner's
and J3's respective products and markets and the potential benefits of a
transaction between Gartner and J3.
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As a result of these ongoing discussions with Gartner and other
communications with other companies, on August 31, 1995, J3's Board of Directors
decided to retain Robertson, Stephens & Co ("RSC") as an investment banking
advisor to assist J3 in considering the benefits to its shareholders and J3 of a
strategic business combination or of remaining as an independent entity and
pursuing an initial public offering of J3's Common Stock. Affiliates of RSC hold
of record approximately 42.4%, 4.1% and 16.0% of the outstanding J3 Preferred
Stock, J3 Common Stock and J3 Capital Stock, respectively. See "Principal
Shareholders of J3 and Security Ownership of Management."

On September 1, 1995, Messrs. Halligan and Marken, as well as Joseph
Gustafson, President of RCI, and Messrs. Gorman and Barrow and representatives
of RSC met to discuss the impact of a potential transaction between Gartner and
J3 on RCI, Gartner's majority owned subsidiary in the IT training business.

On September 29, 1995, Mr. Gorman received a draft letter of intent from
Mr. Marken in which Gartner offered to purchase a controlling interest in J3.

The parties focused at this time on the purchase of a controlling interest
in J3 in light of the desire by Gartner to acquire all or at least a controlling
interest in J3, balanced against the desire of certain J3 shareholders to
continue to maintain an equity interest in the Company following a transaction
between Gartner and J3.

On October 5, 1995, Mr. Marken held a meeting with Mr. Gorman to further
the possibility of an acquisition by Gartner of a controlling interest in J3 and
to discuss the draft letter of intent Gartner had sent to J3. Individuals from
RSC, investment banking advisor to J3, were also present at the meeting. It was
agreed that further discussions and exchanges of information would be of
interest to both companies.

On October 24, 1995, Mr. Marken and Mr. Gorman met to discuss the structure
of a possible transaction between Gartner and J3. The discussions focused on the
two companies' respective products, markets and organizational structures, as
well as the anticipated benefits which might arise from a transaction between
the two companies. On October 25, 1995, Messrs. Halligan, Fleisher and Marken
met with Messrs. Gorman, Barrow and Frawley and representatives of RSC to
further discuss the structure of a possible transaction between Gartner and J3.

On October 27, 1995, Mr Marken met with Mr. Frawley to discuss how the
businesses of Gartner and J3 could be integrated.

On November 2, 1995, a draft letter of intent, summarizing the terms of the
proposed transaction among Gartner and J3 was circulated among Gartner, J3, RSC
and Gartner's and J3's legal advisors. Shortly thereafter, on November 10, 1995,
Mr. Marken, and Mr. Michael Fleisher, a Senior Vice President of Gartner, met
with members of the senior management team of J3 met to discuss the terms of the
letter of intent and the unresolved issues in the proposed transaction,
including valuation and structure and the integration of the businesses of
Gartner and J3.

On November 12, 1995, Messrs. Fleisher and Halligan met with the Board of
Directors of Gartner to discuss the proposed structure of the transaction
between Gartner and J3. After this meeting, Gartner's Board of Directors
authorized Gartner's management team to proceed with the negotiations with J3
and authorized Gartner's senior management team to, if appropriate, execute a
nonbinding letter of intent with J3. On November 16, 1995, Gartner and J3
entered into a nonbinding letter of intent regarding (i) the acquisition by
Gartner of a controlling interest in J3 and (ii) a distribution arrangement to
be entered into by Gartner and J3 that Gartner and J3 would use as a basis for
continuing negotiations.

Officers of Gartner made a trip to J3's principal headquarters in
Minneapolis on November 27, 1995, to conduct due diligence inquiries with
management of J3 and its financial and legal advisors. Selected Gartner and J3
employees also attended this due diligence session. The parties discussed J3's
products, operations and financial condition.

On November 29, 1995, officers of Gartner informed Gartner's Board of
Directors of potential problems with the proposed transaction between Gartner
and J3. The problems included the legal and business structure of the
transaction as well as the valuation of J3's business. Gartner's Board of
Directors authorized Gartner's

22



33

senior management team to investigate alternative structures for the proposed
transaction and proceed with the negotiations.

On December 6, 1995, Messrs. Marken and Fleisher met with officers of J3 to
discuss possible alternative legal structures for the proposed transaction,
including entering into an agreement pursuant to which Gartner would distribute
J3's products. On December 11, 1995, Mr. Marken met, via a telephone conference
call, with officers of J3, to attempt to resolve the issues involving the
structure of the proposed transaction between Gartner and J3. Three days later,
on December 14, 1995, Mr. Marken and officers of J3 again met to continue to
discuss alternative structures for the proposed transaction.

On January 14, 1996, Mr. Fernandez informed Gartner's senior management
team that Gartner would no longer pursue a transaction with J3 in the then
current structure. Mr. Fernandez then telephoned Mr. Gorman on January 16, 1996,
to terminate the letter of intent on behalf of Gartner.

On January 25, 1996, Gartner's Board of Directors met to discuss alternate
structures for a transaction with J3, including a merger and purchase of all of
the equity interests of J3. Gartner's Board of Directors then authorized
Gartner's senior management team to investigate new alternatives for a merger of
Gartner and J3 and, if appropriate, to enter into a nonbinding letter of intent
regarding the proposed transaction.

On February 3, 1996, Mr. Marken sent to J3 a letter of intent outlining
potential ways to structure a business combination between Gartner and J3. Under
the proposed structure, Gartner offered to purchase 100% of the business of J3.
On February 7, 1996, Mr. Marken met with officers of J3 to discuss the proposed
letter of intent. The next day, on February 8, 1996, Messrs. Marken and Gorman
executed a nonbinding letter of intent pursuant to which Gartner would acquire
J3 pursuant to a merger. This letter of intent outlined a structure of a
potential business combination transaction that Gartner and J3 would use as a
basis for continuing negotiations.

The letter of intent provided for the acquisition of 100% of J3,
notwithstanding the original letter of intent which provided for the acquisition
only of a controlling interest. The acquisition of the entire corporation was
consistent with the original desire of Gartner and upon further negotiations the
parties were able to reach agreement on the acquisition of all of J3 by Gartner
on mutually acceptable terms which, among other things, would provide additional
liquidity to the shareholders of J3.

On February 8, 1996, Mr. Fernandez provided a memorandum to members of the
Board of Directors with an update on the proposed transaction, and on February 8
and 9 called Board members to review the terms of the letter of intent. Based on
the prior discussions among the members of the Board, the Board of Directors
individually approved the transaction on the proposed terms, authorized the
execution of definitive agreements, and directed that the transaction be
formally approved at the next meeting of the Board.

On February 23, 1996, certain members of Gartner's management and J3's
management and representatives of the respective legal and financial advisors of
both companies held a telephone conference call to discuss certain outstanding
issues associated with the proposed merger. Thereafter, on February 26, 1996,
Mr. Marken updated Gartner's senior management team on the progress of the
negotiations.

On March 8, 1996, the Board of Directors of J3 unanimously approved J3's
execution and delivery of the definitive Merger Agreement and related documents,
and authorized J3's management to finalize, within certain parameters, any
outstanding issues. During the course of J3's negotiations with Gartner outlined
above, J3's Board of Directors, in consultation with RSC, considered
alternatives to a business combination with Gartner, including undertaking an
initial public offering of J3's commn stock. Ultimately, however, J3's Board of
Directors approved the transaction with Gartner for the reasons set forth above
under "The Merger and Related Transactions -- Joint Reasons for the Merger" and
"The Merger And Related Transactions -- J3's Reasons for the Merger."

Later on March 8, 1996, representatives of Gartner and J3, together with
their counsel, held several telephone conferences to discuss the remaining open
issues with respect to the proposed merger documentation. On March 11, 1996,
after continued negotiations, Gartner and J3 entered into the Merger Agreement.

On April 25, 1996 the Board of Directors confirmed its prior approval of
the transaction and adopted formal resolutions ratifying the same.
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FINANCIAL ADVISOR

J3's Financial Advisor. The Board of Directors of J3 selected RSC as its
financial advisor in connection with J3's discussions with Gartner and other
companies regarding a strategic business combination and J3's consideration of
remaining as an independent entity and pursuing an initial public offering of
J3's Common Stock. RSC was selected by the Board of Directors of J3 because of
its qualifications and expertise in providing advice to companies in the
business software education industry as well as its reputation as an
internationally recognized investment banking firm. Affiliates of RSC held of
record approximately 42.1%, 4.1% and 16.0% of the outstanding shares of J3
Preferred Stock, J3 Common Stock and J3 Capital Stock, respectively, on the
Record Date. See "Principal Shareholders of J3 and Security Ownership of
Management." RSC will be paid the cash sum of $365,000 if the Merger is
consummated. This amount will be included in the Third Party Expenses of J3 and
will, therefore, be deducted from the Purchase Price.

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes the principal federal income tax
considerations of the Merger that are material to holders of J3 Capital Stock.
This discussion does not deal with all income tax considerations that may be
relevant to particular J3 shareholders in light of their particular
circumstances, such as shareholders who are dealers in securities, foreign
persons or shareholders who acquired their shares upon the exercise of stock
options or in other compensatory transactions. In addition, the following
discussion does not address the tax consequences to holders of J3 Warrants of
transactions effectuated prior to or after the Merger (whether or not such
transactions are in connection with the Merger), including without limitation
transactions in which shares of J3 Capital Stock were or are acquired or shares
of Gartner Common Stock were or are disposed of. Furthermore, no foreign, state
or local tax considerations are addressed herein. ACCORDINGLY, J3 SHAREHOLDERS
AND HOLDERS OF J3 WARRANTS AND J3 OPTIONS ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS AS TO THE SPECIFIC TAX CONSEQUENCES OF THE MERGER, INCLUDING THE
APPLICABLE FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES TO THEM OF THE
MERGER.

The Merger is being structured to constitute a "reorganization" under
Sections 368(a) of the Code, with the result that, as discussed more fully
below, (i) none of Gartner, J3 or Sub should recognize gain or loss as a result
of the Merger and (ii) holders of J3 Capital Stock that exchange their shares
for Gartner Common Stock and cash should recognize gain (but not loss) in the
Merger but not in excess of the amount of cash received, assuming the
"continuity-of interest requirement" is satisfied. See "Certain Federal Income
Tax Considerations -- Tax-Free Reorganization -- Continuity of Interest
Requirements."

TAX-FREE REORGANIZATION

Assuming that the Merger qualifies as a reorganization, that J3 is not a
"collapsible corporation" within the meaning of Section 341 of the Code and that
the J3 Capital Stock exchanged and the Gartner Common Stock received by each J3
shareholder are held as capital assets within the meaning of Section 1221 of the
Code, the following tax consequences should result:

General. A J3 shareholder will not recognize any loss upon the receipt of
Gartner Common Stock and cash. A J3 shareholder that recognizes a gain (measured
by the sum of the fair market value of the Gartner Common Stock received
(including the Escrow Shares (as defined herein) -- see "Terms of the Merger --
Indemnification by J3 and Escrow of Merger Consideration") plus the amount of
any cash received (including the Escrow Cash) minus the tax basis of the shares
of J3 Capital Stock exchanged) and that receives both Gartner Common Stock and
cash in exchange for J3 Capital Stock will be required to include such gain in
income in an amount up to the amount of any cash received. Such gain should
generally be capital gain, subject to recharacterization as a dividend as
described more fully below, and should generally be long-term capital gain if
the shares of J3 Capital Stock exchanged for cash have been held for more than
one year. The parties are not requesting a ruling from the IRS in connection
with the Merger. Neither J3 nor Gartner has requested or received an opinion
from legal counsel to the effect that, for federal income tax purposes, the
Merger will constitute a "reorganization" within the meaning of Section 368(a)
of the Code.
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The tax basis of the Gartner Common Stock received will be the same as the
tax basis of the J3 Capital Stock exchanged, decreased by (i) the basis of any
fractional share interest for which cash is received in the Merger and (ii) the
amount of cash received (other than cash received for a fractional share
interest) and increased by the amount of gain recognized on the exchange,
including any gain treated as a dividend (see discussion below).

In certain circumstances, a J3 shareholder that actually or constructively
owns shares of J3 Capital Stock that are exchanged for Gartner Common Stock in
the Merger or that actually or constructively owns Gartner Common Stock after
the Merger will be required to treat any gain recognized as dividend income
(rather than capital gain) up to the amount of cash received in the Merger if
the receipt of cash by such shareholder has the effect of the distribution of a
dividend. Whether the receipt of cash has the effect of the distribution of a
dividend would depend upon the shareholder's particular circumstances.

In general, the determination of whether a shareholder who exchanges J3
Capital Stock and receives Gartner Common Stock and cash recognizes capital gain
or dividend income is made under Sections 356(a)(2) and 302 of the Code. Under
Section 356(a)(2) of the Code, each holder of J3 Capital Stock will be treated
for tax purposes as if such shareholder had received only Gartner Common Stock
in the Merger, and immediately thereafter Gartner had redeemed appropriate
portions of such Gartner Common Stock in exchange for the cash actually
distributed to such shareholder in the Merger. Under Section 302 of the Code,
the gain recognized by a shareholder on the exchange will be taxed as capital
gain if the deemed redemption from such shareholder (i) is a "substantially
disproportionate redemption" of stock with respect to such shareholder, or (ii)
is "not essentially equivalent to a dividend" with respect to such shareholder.
In making this determination, shareholders should be aware that, under Section
318 of the Code, a shareholder may be considered to own, after the Merger,
Gartner Common Stock owned (and in some cases constructively owned) by certain
related individuals and entities and Gartner Common Stock which the shareholder
(or such related individuals or entities) has the right to acquire upon the
exercise or conversion of options.

The deemed redemption of a J3 shareholder's Gartner Common Stock will be a
"substantially disproportionate redemption" if, as a result of the deemed
redemption, the ratio determined by dividing the number of shares of Gartner
Common Stock owned by such shareholder immediately after the Merger by the total
number of outstanding shares of Gartner Common Stock is less than 80% of the
same ratio calculated as if only Gartner Common Stock, and not cash, were issued
to the J3 shareholder in the Merger. It is unlikely that any J3 shareholder will
meet this test.

The deemed redemption of a shareholder's Gartner Common Stock will be "not
essentially equivalent to a dividend" if the shareholder experiences a
"meaningful reduction" in his or her proportionate equity interest in Gartner by
reason of the deemed redemption. Although there are no fixed rules for
determining when a meaningful reduction has occurred, the Internal Revenue
Service (the "IRS") has indicated in a published ruling that the receipt of cash
in a redemption of stock by a corporation would not be characterized as a
dividend if the shareholder's percentage ownership interest in the corporation
was minimal, the shareholder exercises no control over the affairs of the
corporation, and the shareholder's percentage ownership interest in the
corporation is reduced in the redemption by any extent. If neither of the
redemption tests set forth above are satisfied, a J3 shareholder will be treated
as having received a dividend equal to the amount of such shareholder's
recognized gain, assuming that such shareholder's ratable share of the earnings
and profits of J3 (and, possibly, Gartner) equals or exceeds such recognized
gain.

Treatment of Escrow Shares and Escrow Cash. Escrow Shares and Escrow Cash
deposited in the Aggregate Escrow Fund on behalf of a J3 shareholder pursuant to
the Merger Agreement may be considered and will be treated by Gartner and J3 as
having been transferred to such shareholder as of the Effective Time. However,
the tax treatment of the Escrow Cash is uncertain and J3 shareholders should
consult with their own tax advisors as to the tax consequences (including the
potential applicability of the installment method of accounting) of the payment
of the Escrow Cash into the Aggregate Escrow Fund.

Return of Escrow Shares or Escrow Cash. Upon a return of the Escrow Shares
to Gartner, a J3 shareholder should generally not recognize gain or loss and
such return should be treated as an adjustment in the amount of Merger
Consideration received by a J3 shareholder. The tax basis of any Escrow Shares
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returned to Gartner should be added to the tax basis of the Gartner Common Stock
held by such shareholder. The return of any J3 shareholders' allocable share of
Escrow Cash should give rise to a loss to the extent such J3 shareholder
recognizes gain in connection with the deemed receipt of such Escrow Cash.

Dissenting Shareholders. A J3 shareholder that exercises such
shareholder's right to seek an appraisal of such shareholder's shares of J3
Capital Stock generally will recognize capital gain or loss measured by the
difference between the amount of cash received and the tax basis of the shares
of J3 Capital Stock exchanged therefor. Such capital gain or loss will be
long-term capital gain or loss if the shares of J3 Capital Stock exchanged by
such dissenting shareholder have been held for more than one year. In addition,
the amount of cash received may be treated as dividend income if the dissenting
shareholder actually or constructively owns Gartner Common Stock after the
Merger as discussed above.

Fractional Shares. If a holder of shares of J3 Capital Stock receives cash
in lieu of a fractional share of Gartner Common Stock in the Merger, such cash
amount will be treated as received in exchange for the fractional share of
Gartner Common Stock. Gain or loss recognized as a result of that exchange will
be equal to the cash amount received for the fractional share of Gartner Common
Stock reduced by the proportion of the holder's tax basis in shares of J3
Capital Stock exchanged and allocable to the fractional share of Gartner Common
Stock. Such gain or loss will be long-term capital gain or loss if the shares of
J3 Capital Stock exchanged therefor have been held for more than one year.

Continuity-of-Interest Requirement. The ability of Gartner, J3 and the J3
shareholders to treat the Merger as a reorganization under Section 368(a) of the
Code, and the corresponding right of the J3 shareholders to defer recognition of
gain realized on the receipt of Gartner Common Stock in the Merger, are
dependent upon the satisfaction of the "continuity-of-interest" requirement. In
general, the continuity-of-interest requirement will be satisfied if (i) the
Gartner Common Stock received in the Merger, in the aggregate, represents a
substantial portion of the entire consideration received by the J3 shareholders
in the Merger, and (ii) the J3 shareholders do not pursuant to a plan or intent
existing at the time of the Merger dispose of so much of the Gartner Common
Stock received in the Merger that the J3 shareholders, no longer have a
substantial proprietary interest in the J3 business being conducted by Gartner
after the Merger. Although there are no fixed rules for determining when the
continuity-of-interest requirement is satisfied, it should be noted that the IRS
guidelines for advance ruling purposes would require that the J3 shareholders do
not have any plan or intention to sell, exchange or otherwise dispose of a
number of shares of Gartner Common Stock received pursuant to the Merger that
would reduce the ownership of Gartner Common Stock by the pre-Merger holders of
J3 Capital Stock to a number of shares having a value, as of the date of the
Merger, which is less than 50% of the value of all of the formerly outstanding
J3 Capital Stock as of the same date.

TAXABLE MERGER

If the Merger does not qualify as a tax-free reorganization (as a result of
a failure of the "continuity-of-interest" requirement or otherwise) a J3
shareholder would recognize the full amount of his or her gain or loss with
respect to each share of J3 Capital Stock surrendered equal to the difference
between the shareholder's basis in such share and the fair market value, as of
the Effective Time of the Merger, of the Gartner Common Stock received in
exchange therefor plus the cash received. J3's shareholders are not prohibited
by the terms of any agreement from selling their shares of Gartner Common Stock
upon completion of the Merger. Accordingly, there can be no assurance that the
continuity-of-interest requirement will be satisfied or that the Merger will
qualify as a tax-free reorganization.

HOLDERS OF J3 OPTIONS

Regardless of whether the Merger qualifies as a tax-free reorganization,
any holder of a J3 Option who delivers a Termination Consent in exchange for a
portion of the Merger Consideration will recognize taxable ordinary compensation
income equal to the fair market value of the Merger Consideration received by
such holder, which may be subject to deductions for income and payroll tax
withholding. If a J3 Option is not so terminated but is instead assumed by
Gartner as of the Effective Time, such assumption is not expected to result in
the realization of taxable income to the holder of such J3 Option.
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THE PRECEDING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN FEDERAL
INCOME TAX CONSEQUENCES OF THE MERGER AND DOES NOT PURPORT TO BE A COMPLETE
ANALYSIS OR DISCUSSION OF ALL POTENTIAL TAX EFFECTS RELEVANT THERETO. THUS, J3
SHAREHOLDERS, J3 WARRANT HOLDERS AND J3 OPTION HOLDERS ARE URGED TO CONSULT
THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX CONSEQUENCES TO THEM OF THE
MERGER, INCLUDING TAX RETURN REPORTING REQUIREMENTS, THE APPLICABILITY AND
EFFECT OF FEDERAL, STATE, LOCAL, AND OTHER APPLICABLE TAX LAWS AND THE EFFECT OF
ANY PROPOSED CHANGES IN THE TAX LAWS.

GOVERNMENTAL AND REGULATORY APPROVALS

Neither Gartner nor J3 is aware of any governmental or regulatory approvals
required to be obtained by such party, respectively, for consummation of the
Merger, other than compliance with the federal securities laws and applicable
securities laws of the various states.

ACCOUNTING TREATMENT

The Merger will be treated as a purchase in accordance with generally
accepted accounting principles. After the Effective Time of the Merger, the
results of operations of J3 will be included in Gartner's consolidated results
of operations. See "Selected Historical and Pro Forma Financial Data."
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TERMS OF THE MERGER

EFFECTIVE TIME

The Merger Agreement provides that the Merger will become effective upon
the filing of the Articles of Merger with the Secretary of State of Minnesota in
accordance with Minnesota Law (the "Effective Time"). It is anticipated that if
the Merger Agreement is approved at the Special Meeting and all other conditions
of the Merger have been fulfilled or waived, the Effective Time will occur on or
about July [ ], 1996, or on a date as soon as practicable thereafter.

At the Effective Time of the Merger, Sub, a wholly owned subsidiary of
Gartner, will be merged with and into J3.

MANNER AND BASIS OF CONVERTING SHARES

The aggregate purchase price (the "Purchase Price") to be paid by Gartner
(1) in exchange for the acquisition of all shares of J3 Capital Stock
outstanding as of the Effective Time and (ii) in consideration for the
termination or assumption of all J3 Warrants and J3 Options outstanding as of
the Effective Time will be determined as specified below, and will depend on the
Fair Market Value (as defined below) of a share of Gartner Common Stock on the
Closing Date (the "Closing Price"). The Purchase Price will range in value from
$39 million (less Third Party Expenses of J3, as defined below) to $45.2 million
(less Third Party Expenses of J3). The "Fair Market Value" per share of Gartner
Common Stock on the Closing Date will be the average of the closing sale prices
of Gartner Common Stock on the Nasdaq National Market over the ten market
trading days ending (and including) the third market trading day immediately
preceding the Closing Date.

The Purchase Price will be paid in cash and shares of Gartner Common Stock.
The composition of the Purchase Price (in terms of the actual amount of cash and
number of shares of Gartner Common Stock that will comprise the Purchase Price,
collectively referred to herein as the "Merger Consideration") will be
determined as described below. The allocation of the cash portion and stock
portion of the Merger Consideration among holders of J3 Preferred Stock, J3
Common Stock, J3 Warrants and J3 Options is also described below.

1. Determination of Amount of Purchase Price. The aggregate amount of the
Purchase Price will be determined as follows:

(i) in the event that the Closing Price is greater than or equal to
$25 per share and less than or equal to $30 per share, then the Purchase
Price will be an amount equal to the sum of (A) $8 million plus (B) the
product of the Closing Price multiplied by 1,240,000 shares, less the
amount of all Third Party Expenses of J3 ("Third Party Expenses of J3"
means the fees and expenses of J3 in connection with the Merger, including
without limitation, all fees and expenses of legal, financial and
accounting advisors of J3 incurred by J3 in connection with the Merger);

(ii) in the event that the Closing Price is less than $25 per share,
then the aggregate Purchase Price will be $39,000,000, less the amount of
all Third Party Expenses of J3;

(iii) in the event that the Closing Price is greater than $30 per
share, then the aggregate Purchase Price will be $45,200,000, less the
amount of all Third Party Expenses of J3;

It is currently estimated that the Third Party Expenses will be
approximately $600,000. However, there is no contractual limit or cap on the
amount of the Third Party Expenses.

2. Determination of Composition of Purchase Price. The Merger
Consideration will be comprised of cash and shares of Gartner Common Stock
having an aggregate value as of the Closing Date equal to the Purchase Price. In
general, assuming no Dissenting Shares (as defined below), the portion of the
Merger Consideration comprised of cash shall be in an amount equal to the
difference between (A) 19% of the Purchase Price and (B) the aggregate amount of
Third Party Expenses of J3. The remainder of the Merger Consideration shall be
comprised of shares of Gartner Common Stock valued at the Closing Price.
"Dissenting Shares" will mean shares of J3 Capital Stock held by a shareholder
who elects to exercise and
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perfect dissenters' rights for such shares in accordance with the Minnesota
Business Corporation Act ("Minnesota Law") and who, as of the Effective Time,
has not effectively withdrawn or lost such dissenters' rights.

3. Determination of Allocation of Cash and Gartner Common Stock among
Preferred Stock, Common Stock, Warrants and Options. The Merger Consideration
will be allocated among holders of J3 Preferred Stock, J3 Common Stock, J3
Warrants and J3 Options as follows:

First, cash and shares of Gartner Common Stock having a Fair Market Value
as of the Closing Date equal to $3,100,000 (the "Escrow Amount") will be
deposited into an escrow account at First Trust of California National
Association Global Escrow D.S. in the same proportion as the aggregate cash
portion of the aggregate Merger Consideration bears to the aggregate Gartner
Common Stock portion of the aggregate Merger Consideration. See "Terms of the
Merger -- Indemnification by J3 and Escrow of Merger Consideration."

Second, the portion of the Merger Consideration to which the holders of J3
Preferred Stock are entitled pursuant to the Merger will be paid in cash to the
extent that any cash portion of the Merger Consideration remains (with each
holder of J3 Preferred Stock to be entitled to a pro rata portion of such cash,
based on the number of shares of J3 Preferred Stock held by such holder as of
immediately prior to the Effective Time), with the balance, if any, of the
Merger Consideration payable to the holders of J3 Preferred Stock pursuant to
the Merger to be paid in shares of Gartner Common Stock.

Third, the portion of the Merger Consideration payable in respect of J3
Common Stock, and, if not assumed by Gartner (as discussed below), J3 Warrants
and J3 Options, pursuant to the Merger will be paid in cash to holders of J3
Common Stock, J3 Warrants and J3 Options to the extent that any cash portion of
the Merger Consideration remains, with the balance, if any, of the aggregate
Merger Consideration so payable to be paid in Gartner Common Stock. However, the
portion of the Merger Consideration payable in respect of J3 Options and J3
wWarrants will only be paid to the holders of such warrants and options who have
executed and delivered to Gartner prior to the Effective Time a Termination
Consent with respect to their options and warrants in exchange for a portion of
the Merger Consideration (rather than allowing Gartner to assume such J3 Options
and Warrants, all as described below under the heading entitled "J3 Warrants and
J3 Options.") "Termination Consent" means an instrument in form acceptable to
Gartner under which the holder of a J3 Option or a J3 Warrant has agreed to
terminate such J3 Option or J3 Warrant at the Effective Time in exchange for a
portion of the Merger Consideration in respect of the number of Net Issuance
Shares for such J3 Warrant or J3 Option. For the purposes of the Merger, the
"Net Issuance Shares" means the number of shares of J3 Common Stock equal to the
difference between (a) the number of shares of J3 Common Stock underlying such
J3 Warrant or J3 Option, and (b) the number of shares of J3 Common Stock which
would be required to pay the aggregate exercise price of the J3 Warrant or J3
Option in shares of J3 Common Stock (instead of cash), with J3 Common Stock
valued for such purposes at the Common Exchange Ratio (as defined below).

Merger Consideration Per Share. The Merger Consideration payable per share
of J3 Capital Stock and J3 warrants and J3 Options not assumed by Gartner is
summarized below.

J3 Preferred Stock. Of the Merger Consideration, each share of J3
Preferred Stock issued and outstanding as of immediately prior to the
Effective Time (other than any Dissenting Shares) will be entitled to
receive cash and shares of Gartner Common Stock together having a Fair
Market value equal to (x) $30.8025 plus (y) an amount equal to the product
of (A) $27.38 multiplied by (B) one and one twenty-fourths of one percent
(1 1/24%) multiplied by (C) the number of whole calendar months (and not
any portion thereof) that will have elapsed between January 31, 1995 and
the Effective Time; provided, however, that in no event may the amount
exceed $41.07 per such share. The consideration to be paid in respect of J3
Preferred Stock will not be subject to the escrow provisions of the Merger
Agreement described under the section entitled "Terms of the
Merger -- Indemnification by J3 and Escrow of Merger Consideration" below.
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J3 Common Stock. Of the Merger Consideration, each share of J3 Common
Stock issued and outstanding as of immediately prior to the Effective Time
(other than Dissenting Shares) will be entitled to receive a portion equal
to the quotient obtained by dividing (i) the difference between (A) the
Merger Consideration and (B) the portion of the Merger Consideration
payable in respect of shares of J3 Preferred Stock (the "Preferred Merger
Consideration"), by (ii) the aggregate number of shares of J3 Common Stock
issued and outstanding immediately prior to the Effective Time (assuming,
for the purposes of this calculation that all J3 Warrants and J3 Options
are terminated and the maximum number of Net Issuance Shares is deemed
outstanding). This amount per share (expressed as a dollar amount) of J3
Common Stock is sometimes hereinafter referred to as the "Common Exchange
Ratio." The consideration to be paid in respect of J3 Common Stock will be
subject to the escrow provisions of the Merger Agreement described under
the section entitled "Terms of the Merger -- Indemnification by J3 and
Escrow of Merger Consideration" below.

J3 Warrants and J3 Options. By virtue of the Merger, all outstanding
J3 Warrants and J3 Options will be treated, at the election of the holders
of J3 Warrants and J3 Options, in one of the following two ways. If the
holder of a J3 Warrant or J3 Option elects to deliver a Termination Consent
to Gartner prior to the Closing Date and receive a portion of the Merger
Consideration in respect of each Net Issuance Share of such J3 Warrant or
J3 Option, such holder would be entitled to receive, by virtue of such
holdings and the Merger, an amount of Merger Consideration equal to the
product of the Common Exchange Ratio multiplied by the number of Net
Issuance Shares of such J3 Warrant or J3 Option. The consideration to be
paid in respect of J3 Warrants and J3 Options will be subject to the escrow
provisions of the Merger Agreement described under the section entitled
"Terms of the Merger -- Indemnification by J3 and Escrow of Merger
Consideration" below.

Each J3 Warrant and J3 Option with respect to which a holder has not
specifically executed and delivered a Termination Consent would be assumed
by Gartner as of the Effective Time. Each J3 Option so assumed will
continue to have, and be subject to, the same terms and conditions as set
forth in J3's option plans and as provided in the respective option
agreement governing such J3 Option immediately prior to the Effective Time.
Each J3 Warrant so assumed will continue to have, and be subject to, the
same terms and conditions as set forth in the respective warrant agreement
governing such J3 Warrant immediately prior to the Effective Time.
Notwithstanding the foregoing, however, after giving effect to such
assumption by Gartner, each J3 Warrant and J3 Option will be exercisable
for that whole number of shares of Gartner Common Stock equal to the
product of (i) the number of shares of J3 Capital Stock that were issuable
upon exercise of such J3 Warrant or J3 Option immediately prior to the
Effective Time multiplied by (ii) the quotient obtained by dividing (x) the
Common Exchange Ratio by (y) the Closing Price, rounded down to the nearest
whole number of shares of Gartner Common Stock. In addition, the per share
exercise price for the shares of Gartner Common Stock issuable upon
exercise of each assumed J3 Warrant or J3 Option will be equal to the
quotient determined by dividing (x) the product of the exercise price per
share of J3 Common Stock at which such J3 Warrant or J3 Option was
exercisable immediately prior to the Effective Time, multiplied by the
Closing Price by (y) the Common Exchange Ratio, rounded up to the nearest
whole cent.

ILLUSTRATION.

Example 1 -- Closing Price less than $25 per share:

1. Determination of Purchase Price. If the Closing Price were less than
$25.00, then the aggregate Purchase Price would be equal to $39 million less the
Third Party Expenses of J3. For illustrative purposes only, if the Closing Price
is equal to $24.00 (assuming (i) the Third Party Expenses of J3 of $600,000;
(ii) no Dissenting Shares; (iii) an Effective Time of July 15, 1996; (iv) none
of the J3 Preferred Stock is converted into J3 Common Stock prior to the
Closing; (v) the termination of all J3 Warrants and J3 Options and (vi) the
capitalization of J3 as of April 1, 1996; collectively, the "Assumptions"), then
the Purchase Price would be equal to $38.4 million (comprised of $39 million
less $600,000 of Third Party Expenses); the cash portion of the Merger
Consideration would be $6.696 million (equal to the difference between (x) the
product of 19% multiplied by $38.4 million and (y) $600,000 in Third Party
Expenses) and the stock portion of the
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Merger Consideration would consist of 1,321,000 shares of Gartner Common Stock.
Furthermore, shares of J3 Capital Stock, and J3 Warrants and J3 Options would be
entitled to cash and shares of Gartner Common Stock as follows:

2. Consideration for Shares of J3 Preferred Stock. Each share of J3
Preferred Stock issued and outstanding as of immediately prior to Effective Time
(other than any Dissenting Shares) would be canceled and extinguished at the
Effective Time and would be converted at such time into the right to receive
Merger Consideration having a value of $35.65 per share, payable in an amount
equal to approximately $17.94 in cash and approximately 0.74 shares of Gartner
Common Stock.

3. Consideration for Shares of J3 Common Stock. Each share of J3 Common
Stock issued and outstanding as of immediately prior to Effective Time (other
than any Dissenting Shares) would be canceled and extinguished at the Effective
Time and would be converted at such time into the right to receive Merger
Consideration having a value of $30.88 per share (consisting of the quotient of
(i) $38.4 million Purchase Price, less the approximately $12.23 million
aggregate Preferred Merger Consideration divided by (ii) a total of 847,727
shares of J3 Common Stock outstanding after giving effect to the termination of
all J3 warrants and J3 Options). Such Merger Consideration would be payable in
approximately $0.638 in cash and approximately 1.260 shares of Gartner Common
Stock in respect of each share of J3 Common Stock.

4. J3 wa