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     Item 5. Other Events and Required FD Disclosure.

     On June 28, 2004, Barnes & Noble, Inc. (the "Company") completed the
redemption (the "Redemption") of its 5.25% Convertible Subordinated Notes due
2009 in the aggregate principal amount of $300,000,000 (the "Securities").
Holders of the Securities chose to convert a total of $17,746,000 principal
amount of the Securities into 545,821 shares of the Company's common stock, plus
cash in lieu of fractional shares, at a price of $32.512 per share. The Company
is redeeming the balance of $282,254,000 principal amount of the Securities at
an aggregate redemption price, together with accrued interest and redemption
premium, of $294,961,310.29. A press release with respect to the completion of
the Redemption is filed as exhibit 99.1 to this report.

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

          (c)  Exhibits

               99.1 Press Release of Barnes & Noble, Inc., dated June 28, 2004.
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                                    SIGNATURE

     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: June 28, 2004

                                 EXHIBIT INDEX

EXHIBIT       DESCRIPTION
-------       -----------

99.1          Press Release of Barnes & Noble, Inc., dated June 28, 2004.
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