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Director

KEATING MARY ELLEN
C/O BARNES & NOBLE, INC.

122 FIFTH AVENUE

NEW YORK, NY 10011
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Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The number of shares subject to such options and the related exercise price have been adjusted to reflect the Issuer's spin-off transaction
(1) effected on November 12, 2004 which divided all outstanding exercise prices by 1.41534 and multiplied all related shares by the same
number.

(2) One-fourth of these options became exercisable on March 13 of each of the years 2002 through 2005.
(3) One-half of these options became exercisable on July 24 of each of the years 2003 and 2004.

(4) One-half of these options became exercisable on March 13 of each of the years 2004 and 2005.

(5) One-third of these options became exercisable on March 7 of each of the years 2002 through 2004.

6) Of these options, 2,830 became exercisable on March 9, 2001 and the balance became exercisable in equal installments on March 9 of
each of the years 2002 and 2003.

) Of these options, 5,505 became exercisable on January 5, 2002 and the balance became exercisable in equal installments on January 5 of
each of the years 2003 and 2004.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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