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Item 8.01 Other Events.

On July 12, 2006, Barnes & Noble, Inc. (the "Company") issued a press
release, a copy of which is attached as Exhibit 99.1, announcing that a
shareholder has filed a derivative complaint in New York County Supreme Court
alleging improprieties in the Company's issuance of stock options. The complaint
names certain current and former executives of the Company, as well as certain
members of the Company's Board of Directors.

The press release stated that the Company believes the complaint is
without merit, but that, as a matter of good corporate governance, the Company's
Audit Committee will review the Company's stock option practices. The Audit
Committee will retain independent legal counsel for that review and report its
findings to the full Board once the review has been completed.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits

99.1 Press Release of Barnes & Noble, Inc., dated July 12, 2006

SIGNATURES
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Joseph J. Lombardi
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