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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of

the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
1) Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The Board of Directors (the Board ) of Barnes & Noble, Inc. (the Company ) has adopted an amendment to the Amended and Restated By-Laws
(the By-Laws ) of the Company in which Article IV, Section 2 of the By-Laws was amended to reflect that the Audit Committee, rather than the
Board, appoints the independent auditor, as has been the Company s practice since the adoption of the Sarbanes-Oxley Act of 2002.

The description contained herein of the amendment to the By-Laws is qualified in its entirety by reference to the full text of the Amended and
Restated By-Laws of the Company, which are attached as Exhibit 3.1 to this Form 8-K and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description of Exhibit

3.1 Amended and Restated By-Laws of Barnes & Noble, Inc.
2
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

BARNES & NOBLE, INC.
(Registrant)

By:  /s/Joseph J. Lombardi
Joseph J. Lombardi
Chief Financial Officer

Date: April 14, 2008
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EXHIBIT INDEX
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3.1 Amended and Restated By-Laws of Barnes & Noble, Inc.



