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FORM 4

[ X'] Check this box if no
longer subject to Section
Form 4 or Form 5
obligations may continue.

See Instruction 1(b).

UNITED STATESSECURITIESAND EXCHANGE

COMMISSION
Washington, D.C. 20549

OF SECURITIES

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden
hours per response... 0.5

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

Section 17(a) of the Public

Utility Holding Company Act of 1935 or Section 3p(f the

Investment Company Act of 19:

1. Name and Address of Reporting Person [2. Issuer Namand Ticker or Trading Symbol5. Relationship of Reporting Person(s) to Is
(Check all applicable)
Goldman Sachs DGC InvestorsLP |[DOLLAR GENERAL CORP[DG]
(Last) (First) (Middle) 3. Date of Earliest Transactignm/pb/yyyy) — |— Directol —X __10% Owner
Officer (give title below Other (specify
below)
200 WEST STREET 6/11/2012
(Street) 4. If Amendment, Date Original Filed 6. Individual or Joint/Group Filingcheck
(MM/DD/YYYY) IApplicable Line)
NEW YORK, NY 10282
. . | Form filed by One Reporting Pers
(City) (State) (Zip) X__ Form filed by More than One Reporting Per
Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities Acquired (A)|5. Amount of Securities Beneficially (6. 7. Nature
(Instr. 3) Date Deemed |Code or Disposed of (D) Owned Following Reported Transacti@dwnershig of Indirect
Execution{ (Instr. 8) |[(Instr. 3, 4 and 5) (s) Form: Beneficial
Date, if (Instr. 3 and 4) Direct (D) | Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code |V |Amount|(D) Price 4)
See
Footnotes
1@ E
c 6/11/2012 7379508
ommon Stock S @ @ | D |$45.2307 (©) 24328262 | (4) (5) (6)
(7)(®) (9
(10) (14)
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate |2. 3. 3A. 4. Trans.|5. Number of 6. Date Exercisable and. Title and Amount of (8. Price of9. Number |10. 11. Nature|
Security Conversior| Trans. | Deemed [Code Derivative Expiration Date Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or ExercisqDate |Executior](Instr. 8) | Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any Disposed of (D) Beneficially| Security: |(Instr. 4)
Security (Instr. 3,4 and 5 Owned Direct (D)
Following |or Indirect
o Amount or Reported |(l) (Instr.
gié?cisable E);ﬁ)ératlon Title Number of Transactior|4)
Code|V| (A) (D) Shares (s) (Instr. 4
See
Director Stock Common footnotes
Option (right to buy)| $48.62 (11) 6/1/2022 Stock 4180 4180 | 1) (2) (11)
(14)
See
Director Stock Common footnotes
Option (right to buy)| $33.16 (12)  |5/25/2021 Stock 3194 3194 | 1) (2) 12)
(14)
See
Director Stock footnotes
Option (right to buy)| $22.55 (13 |11/18/2019 C;rgcn;on 5549 5549 | (1) (2) (13)
(14)

Explanation of Responses:

(1

This statement is being filed by The Goldman S&&taup, Inc. ("GS Group"), Goldman, Sachs & Co. (tfhoan Sachs"), GS Capital



(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

Partners VI Fund, L.P. ("GS Capital"), GS CapitaftRers VI Offshore Fund, L.P. ("GS Offshore"), G&pital Partners VI Parallel,
L.P. ("GS Parallel"), GS Capital Partners VI GmbHZ&. KG ("GS Germany"), Goldman Sachs DGC Investom. ("GS DGC"),
Goldman Sachs DGC Investors Offshore Holdings, ('!®S DGC Offshore" and, together with GS Capi@&$ Offshore, GS Parallel,
GS Germany, and GS DGC, the "GS Funds") and GSUIGC. ("GSUIG", and together with the GS Fundg thmvesting Entities"),
GSCP VI Advisors, L.L.C. ("GSCP Advisors"), GSCP ®ffshore Advisors, L.L.C. ("GSCP Offshore AdvisrsGS Advisors VI,
L.L.C. ("GS Advisors") (continued in footnote 2),

Goldman, Sachs Management GP GmbH ("GS GmbH"), GE Bdvisors, L.L.C. ("GS DGC Advisors") and GS D®&ifshore
Advisors, Inc. ("GS DGC Offshore Advisors", and étiger with GSCP Advisors, GSCP Offshore AdvisorS,&lvisors, GS GmbH,
GS DGC Advisors, the Investing Entities, Goldmagt&aand GS Group, the "Reporting Persons"). Dilega@lectronic system's
limitation of 10 Reporting Persons per joint filirthis statement is being filed in duplicate. ERaporting Person disclaims beneficial
ownership of the securities reported herein extefte extent of its pecuniary interest thereinlddmn Sachs is a wholly-owned
subsidiary of GS Group. Goldman Sachs is the imvest manager of the GS Funds. Affiliates of GoldrBachs and GS Group are
the general partner, managing general partner, gieg@artner or investment manager of the GS FUB&JIG is a wholly-owned
subsidiary of GS Group.

In connection with the secondary offering (the "@adary Offering") of common stock, par value $0.8&5 share (the "Common
Stock™), of Dollar General Corporation (the "Compgrby certain selling shareholders pursuant taaderwriting agreement (the
"Underwriting Agreement") and final prospectus depgent, each dated June 5, 2012, Buck Holdings, BsPa selling shareholder,
sold 29,531,855 shares of Common Stock of the Cagnpb$45.2307 per share, which represents the&/ $48econdary Offering price
per share of Common Stock, less the underwritisgadint of $1.51930 per share of Common Stock. Bee&lary Offering closed

on June 11, 2012. Buck Holdings, L.P. is a limpagtnership whose general partner is Buck Holdihg€§. The membership interests
of Buck Holdings, LLC are held by a private invesgooup, which includes the Investing Entities.

Pursuant to the Underwriting Agreement and in cotioa with the Secondary Offering, the underwritexgrcised their option (the
"Over-Allotment Option") to purchase additional sb®of Common Stock from certain of the sellingrehalders. Goldman Sachs is
one of several underwriters under the Underwrithggeement. The Over-Allotment Option closed sinmdtausly with the Secondary
Offering on June 11, 2012. Buck Holdings, L.P. smidadditional 4,500,000 shares of Common Stockyaurt to the underwriters'
exercise of the Over-Allotment Option.

GS Group may be deemed to beneficially own 1,088ioted stock units that were granted to AdrianJshes, a managing director of
Goldman Sachs, in his capacity as a director oxtmpany pursuant to the Amended and Restated 2@k Incentive Plan for Key
Employees of Dollar General Corporation and Itslities (the "Plan™) on June 1, 2012. The restdaock units represent a
contingent right to receive shares of Common Stgukn vesting and vest in three annual installmeh83 1/3% beginning on June 1,
2013. Mr. Jones has an understanding with GS Gpowguant to which he holds such shares for thefberi€sS Group.

GS Group also may be deemed to beneficially owB8Lr@stricted stock units that were granted to &uM. Jones in his capacity as a
director of the Company pursuant to the Plan on RE&y2011. The restricted stock units represemndirngent right to receive shares
of Common Stock upon vesting and vest in three ldgatallments on each of the Company's first, sdcand third annual
shareholders' meetings immediately following thengidate, which was May 25, 2011. Mr. Jones hasmderstanding with GS Group
pursuant to which he holds such shares for thefv@fi€&sS Group.

GS Group also may be deemed to beneficially owB5Lr&stricted stock units that were granted to @&uM. Jones in his capacity as a
director of the Company pursuant to the Plan onedaser 18, 2009. The restricted stock units reptesenntingent right to receive
shares of Common Stock upon vesting and vest @etbqual installments on each of the Companyts $iesond, and third annual
shareholders' meetings immediately following thengidate, which was November 18, 2009. Mr. Joneshaunderstanding with GS
Group pursuant to which he holds such shares ®obémefit of GS Group.

As of June 11, 2012, as a result of the Second#erify and the exercise of the Over-Allotment @ptiGS Group and Goldman
Sachs may be deemed to beneficially own indiresfl323,720 shares of Common Stock by reason dhthiect beneficial
ownership of such shares by the Investing Entifiég Investing Entities may be deemed to benelc@bn indirectly 24,323,720
shares of Common Stock by reason of the directflméaleownership of such shares by Buck Holdings?.L a limited partnership
whose general partner is Buck Holdings, LLC. Adxfiglly, as of June 11, 2012, Goldman Sachs bea#§iagwns directly and GS
Group may be deemed to beneficially own indire®tly shares of Common Stock, and Goldman Sach$ialde open short positions
of 94 shares of Common Stock, each due to exempsactions.

As of June 11, 2012, as a result of the Second#eyrify, the exercise of the Over-Allotment Optiand the Stock Repurchase, GS
Capital, and its general parther GSCP Advisors, begieemed to beneficially own indirectly 8,988,862ares of Common Stock by
reason of the direct beneficial ownership of ComrBtock by Buck Holdings, L.P.; GS Offshore, andjigmeral parther GSCP
Offshore Advisors, may be deemed to beneficiallywamdirectly 7,476,444 shares of Common Stock lagoa of the direct beneficial
ownership of Common Stock by Buck Holdings, L.PS Barallel, and its general partner GS Advisors; beadeemed to beneficially
own indirectly 2,471,726 shares of Common Stockdason of the direct beneficial ownership of Comr8tock by Buck Holdings,
L.P.; (continued in footnote 10)

GS Germany, and its general partner, GS GmbH, realjekmed to beneficially own indirectly 319,457rekaof Common Stock by
reason of the direct beneficial ownership of Comr8twock by Buck Holdings, L.P.; GS DGC, and its gahpartner, GS DGC
Advisors, may be deemed to beneficially own indiset,356,612 shares of Common Stock by reasohefitrect beneficial
ownership of Common Stock by Buck Holdings, L.PS BGC Offshore, and its general partner, GS DGGl@ffe Advisors, may be
deemed to beneficially own indirectly 2,697,340rssaof Common Stock by reason of the direct beiadfisvnership of Common
Stock by Buck Holdings, L.P.; and GSUIG may be deéno beneficially own indirectly 1,013,489 shasé€ommon Stock by reast
of the direct beneficial ownership of Common StbgkBuck Holdings, L.P.

Pursuant to the Plan, Adrian M. Jones was granpédres to purchase 4,180 shares of Common Stockioe 1, 2012. The options



(12)

(13)

(14)

vest in four annual installments of 25% beginningell, 2013. GS Group may be deemed to benefi@altythe options to purchase
4,180 shares of Common Stock that were grantedrt@ddmes on June 1, 2012 pursuant to the PlanJdfies has an understanding
with GS Group pursuant to which he holds such shfmethe benefit of GS Group.

Pursuant to the Plan, Adrian M. Jones was grarpéidres to purchase 3,194 shares of Common Stodkayn25, 2011. The options
vest in four annual installments of 25% beginningMay 25, 2012. GS Group may be deemed to benkficiain the options to
purchase 3,194 shares of Common Stock that werngegtdo Mr. Jones on May 25, 2011 pursuant to tae.®Mr. Jones has an
understanding with GS Group pursuant to which Hdshsuch shares for the benefit of GS Group.

Pursuant to the Plan, Adrian M. Jones was grantédres to purchase 5,549 shares of Common Stodomember 18, 2009. The
options vest in four annual installments of 25%ibeing November 18, 2010. GS Group may be deeméeérteficially own the
options to purchase 5,549 shares of Common Statknaére granted to Mr. Jones on November 18, 20@8uant to the Plan. Mr.
Jones has an understanding with GS Group pursoiavttich he holds such shares for the benefit ofGe&up.

The Reporting Persons are no longer beneficial osvoemore than 10% of the Common Stock of the Camgpand are therefore no
longer subject to Section 16 of the Securities Brge Act of 1934, as amended.

Reporting Owners

Reporting Owner Name / Address

Relationship:
Directo]j10% OwneOfficerOthe

Goldman Sachs DGC InvestorsLP
200 WEST STREET X
NEW YORK, NY 10282

GOLDMAN SACHSDGC INVESTORS OFFSHORE HOLDINGS, L.P.

200 WEST STREET
NEW YORK, NY 10282

GSDGC ADVISORS, L.L.C.
200 WEST STREET X
NEW YORK, NY 10282

GSDGC OFFSHORE ADVISORS, INC.

200 WEST STREET X
NEW YORK, NY 10282

GSUIG, L.L.C.

200 WEST STREET X

NEW YORK, NY 10282

Signatures
/sl Yvette Kosic, Attorney-in-fact 6/13/2012

* Signature of Reporting Person

Date

/sl Yvette Kosic, Attorney-in-fact 6/13/2012

* Signature of Reporting Person

Date

/sl Yvette Kosic, Attor ney-in-fact 6/13/2012

* Signature of Reporting Person

Date

/sl Yvette Kosic, Attorney-in-fact 6/13/2012

* Signature of Reporting Person

Date

/sl Yvette Kosic, Attorney-in-fact 6/13/2012

- Signature of Reporting Person

Date

Reminder: Report on a separate line for each olasscurities beneficially owned directly or inditly.

*

*%

If the form is filed by more than one reporting g, see Instruction 4(b)(v).
Intentional misstatements or omissions of factsstitute Federal Criminal Violation§ee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of informrmationtained in this form are not required to resbonless the form displays a currently
valid OMB control number.



