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1. Name and Address of Reporting 2. Date of Event Requiring 3. [ssuer Name and Ticker or Trading Symbol
Vs - ' panent BLOCKBUSTER INC [BBI]
A Prentice Capital Management, (Month/Day/Year)
LP 11/14/2008
(Last) (First) (Middle) 4. Relationship of Reporting 5. If Amendment, Date Original
Person(s) to Issuer Filed(Month/Day/Year)
623 FIFTH AVENUE, 32ND 12/08/2008
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(Street) Director __X__ 10% Owner 6. Individual or Joint/Group
Officer Other Filing(Check Applicable Line)
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(Instr. 4) Form: (Instr. 5)
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(Instr. 5)
Class A common stock (the "Common
. ( 12,170,683 1D See Footnote (U @) 4
Stock™")
Common Stock 346,300 I3  See Footnote & &4
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Prentice Capital Management, LP
623 FIFTH AVENUE, 32ND FLOOR A AX A A
NEW YORK,A NYA 10022

Zimmerman Michael

C/O PRENTICE CAPITAL MANAGEMENT
623 FIFTH AVENUE, 32ND FLOOR

NEW YORK,A NYA 10022
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PRENTICE CAPITAL MANAGEMENT, LP, By: Matthew Hoffman as General Counsel, /s/
Matthew Hoffman
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>>
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12/22/2008

**Signature of Reporting Person Date

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

Michael Zimmerman ("Mr. Zimmerman") controls, and is responsible for the supervision and conduct of all investment activities of,
Prentice Capital Management, LP ("Prentice Capital," together with Mr. Zimmerman, the "Reporting Persons"), the investment manager
to a number of investment funds (including Prentice Capital Partners, LP, Prentice Capital Partners QP, LP, Prentice Capital Offshore,
Ltd., Prentice Special Opportunities, LP, Prentice Special Opportunities Offshore, Ltd. and Prentice Special Opportunities Master, L.P.)
and manages investments for certain entities in managed accounts (the "Investment Entities"). Prentice Capital has voting and dispositive
authority over 12,170,683 shares of Common Stock held by the Investment Entities.

(1)

Prentice Capital does not directly own any shares of Common Stock. Prentice Capital may be deemed to beneficially own 12,170,683
shares of Common Stock. Mr. Zimmerman does not directly own any shares of Common Stock. Mr. Zimmerman may be deemed to
beneficially own 12,516,983 shares of Common Stock. Each of the Reporting Persons disclaims any beneficial ownership of the reported
securities except to the extent of their pecuniary interest therein.

2

Michael Zimmerman has voting and dispositive authority over 19,000 shares of Common Stock held by the Michael & Holly Zimmerman
(3) Family Foundation Inc., 304,500 shares of Common Stock held by Holly Zimmerman and 22,800 shares of Common Stock held by his
children.

@) Table I of this Form 3 is being amended to include the 346,300 shares of Common Stock that Michael Zimmerman may be deemed to
beneficially own. This Form 3 is also being amended to update footnote (1) and add footnotes (2) and (3).

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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