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Item 5. Other Events and Required FD Disclosure.

On June 3, 2004, Barnes & Noble, Inc. (the "Company") issued a press
release announcing the redemption of all of the Company's 5.25% Convertible
Subordinated Notes due 2009 in the aggregate principal amount of $300,000,000
(the "Securities") on June 28, 2004 (the "Redemption Date"), at a redemption
price of 103% of their principal amount, plus accrued interest up to, but not
including, the Redemption Date. For further information concerning the
redemption, see the press release and the Notice of Redemption to the holders of
the Securities, which are filed as exhibits to this report.

If all of the Securities are redeemed in cash, the impact on the Company's
earnings per share would be immaterial for fiscal 2004. If all of the Securities
are converted into the Company's common stock, it would have an immaterial
effect on the Company's fully diluted earnings per share for fiscal 2004.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

(c) Exhibits
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99.1 Press Release of Barnes & Noble, Inc., dated June 3, 2004.

99.2 Notice of Redemption, dated June 3, 2004.
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By:/s/ Joseph J. Lombardi

Joseph J. Lombardi
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