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FOR M 4 UNITED STATESSECURITIESAND EXCHANGE OMB APPROVAL

COMMISSION OMB Number; 3235-0287
- . . Estimated average burden
[1 Check this box if no Washington, D.C. 20549 hours per response... 0.5
longer subject to Section
Form 4 or Form 5 STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

obligations may continue.

See Instruction 1(b). OF SECURITIES

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 Transactionm/pp/yyyy) | Directo —X __10% Owner
Officer (give title below Other (specify
below)
200 WEST STREET 6/1/2012
(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 5. Amount of Securities Beneficially Owned 6. 7. Nature
(Instr. 3) Date Deemed [Code Acquired (A) or |Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) [Disposed of (D) |(Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any A) or Indirect|(Instr. 4)
or (1) (Instr.
Code [V |Amount|(D)|Price] 4)
See
Footnotes
1065 1@ E
Common Stock 6/1/2012 A @) A | $0 31706856 |
4) (5) (6)
(1) ®)

Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate |2. 3. Trans|3A. 4. 5. Number of [6. Date Exercisable anjd@. Title and Amount of 8. Price 0f9. Number |10. 11. Nature|
Security Conversior| Date Deemed |Trans. [Derivative Expiration Date Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if |[(Instr. 8)[Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(l) (Instr.
Transaction 4)
Date Expiration Titl Qmoznt orf (s) (Instr. 4
Exercisabld Date itle umber o
Code|V (A) (D) Shares
Director Stock See
Option (right to buy) | s4g.62  |81/2012 A 4180 © |emz022 (90NN 4180 $0 4180 | footnotes
oc HEE
Director Stock See
Option (right to buy) | $33.16 10)  |s/25/2021 CgtmrEO” 3194 3194 [ footnotes
oc ) @) (10)
Director Stock See
Option (right to buy) | $22.55 (y |1/18/2009 Common) gy 5549 | |footnotes
oc ® @ @y

Explanation of Responses:

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



(2

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

GS Germany, and GS DGC, the "GS Funds") and GSUIGC. ("GSUIG", and together with the GS Fund® 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@&fshore
Advisors, Inc. ("GS DGC Offshore Advisors", and étiger with GSCP Advisors, GSCP Offshore AdvisorS,A&lvisors, GS GmbH,
GS DGC Advisors, the Investing Entities, Goldmagt&aand GS Group, the "Reporting Persons"). Dileg@lectronic system's
limitation of 10 Reporting Persons per joint filirthis statement is being filed in duplicate. ERgporting Person disclaims beneficial
ownership of the securities reported herin excephé extent of its pecuniary interest therein.dB@n 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, gign@artner or investment manager of the GS FUB&JIG is a wholly-owned
subsidiary of GS Group.

Pursuant to the Amended and Restated 2007 Stoektime Plan for Key Employees of Dollar General i@oation and Its Affiliates
(the "Plan"), 1,065 restricted stock units, whiepnesent a contingent right to receive sharesmhton stock, par value $0.875 per
share (the "Common Stock"), upon vesting, weretgdito Adrian M. Jones, a managing director of @a@d Sachs, in his capacity as
a director of Dollar General Corporation (the "Canp"). These shares vest in three annual instatbref33 1/3% beginning on June
1, 2013. GS Group may be deemed to beneficially therl,065 restricted stock units that were gratdddr. Jones on June 1, 2012.
Mr. Jones has an understanding with GS Group pat$aavhich he holds such shares for the benef@®fGroup.

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 B&y2011. The restricted stock units represemindirngent right to receive shares
of Common Stock upon vesting and vest in three ldgetliments on each of the Company's first, aed¢@and third annual
shareholders' meetings immediately following thengidate, which was May 25, 2011. Mr. Jones hasderstanding with GS Group
pursuant to which he holds such shares for thefv@fi€&sS Group.

GS Group also may be deemed to beneficially owB5LrBstricted stock units that were granted to &uM. Jones in his capacity as a
director of the Company pursuant to the Plan ondvadser 18, 2009. The restricted stock units repteseonntingent 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 éobémefit of GS Group.

GS Group and Goldman Sachs may be deemed to biaitgfoavn indirectly 31,703,228 shares of CommoacEtby reason of the
indirect beneficial ownership of such shares byltivesting Entities. The Investing Entities maydaemed to beneficially own
indirectly 31,703,228 shares of Common Stock bgwoeaf the direct beneficial ownership of such ekdry Buck Holdings, L.P., a
limited partnership whose general partner is Buokdihgs, LLC. The membership interests of Buck Hudd, LLC are held by a
private investor group, which includes the Invegtimtities.

GS Capital, and its general partner GSCP Advisues; be deemed to beneficially own indirectly 11,895 shares of Common Stock
by reason of the direct beneficial ownership of Goon Stock by Buck Holdings, L.P.; GS Offshore, @&ndjeneral partner GSCP
Offshore Advisors, may be deemed to beneficiallywamdirectly 9,744,703 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 3,221,616 shares of Common Stockdason of the direct beneficial ownership of Comr8tock by Buck Holdings,
L.P.; (continued in footnote 7)

GS Germany, and its general partner, GS GmbH, realjekmed to beneficially own indirectly 416,375rekaf Common Stock by
reason of the direct beneficial ownership of ComrBtock by Buck Holdings, L.P.; GS DGC, and its gahpartner, GS DGC
Advisors, may be deemed to beneficially own indiset,768,191 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 3,515,679rslsaof Common Stock by reason of the direct beiadfisvnership of Common
Stock by Buck Holdings, L.P.; and GSUIG may be deéno beneficially own indirectly 1,320,969 shasé€ommon Stock by reast
of the direct beneficial ownership of Common StbgkBuck Holdings, L.P.

Pursuant to the Plan, Adrian M. Jones was grarnpédres to purchase 4,180 shares of Common Stockioe 1, 2012. The options
vest in four annual installments of 25% beginnimglane 1, 2013. GS Group may be deemed to berifioian the options to
purchase 4,180 shares of Common Stock that wengegtéo Mr. Jones on June 1, 2012 pursuant toldre Wir. 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 granédres 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 benkfician the options to
purchase 3,194 shares of Common Stock that wentdegkdo Mr. Jones on May 25, 2011 pursuant to the.®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 granpédres to purchase 5,549 shares of Common Stodkowember 18, 2009. The
options vest in four annual installments of 25%ibemg November 18, 2010. GS Group may be deeméeérneficially own the
options to purchase 5,549 shares of Common Statkuére granted to Mr. Jones on November 18, 20@8upnt to the Plan. Mr.
Jones has an understanding with GS Group pursoavtiith he holds such shares for the benefit ofGa&up.

Reporting Owners

Reporting Owner Name / Address

Relationship:
Directo]10% OwneOfficerOthe

Goldman Sachs DGC InvestorsLP X
200 WEST STREET




NEW YORK, NY 10282
GOLDMAN SACHSDGC INVESTORS OFFSHORE HOLDINGS, L.P.

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

GS DGC 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 6/5/2012
™ Signature of Reporting Person Date
/sl Yvette Kosic, Attorney-in-fact 6/5/2012
™ Signature of Reporting Person Date
/sl Yvette Kosic, Attorney-in-fact 6/5/2012
™ Signature of Reporting Person Date
/sl Yvette Kosic, Attor ney-in-fact 6/5/2012
™ Signature of Reporting Person Date
/sl Yvette Kosic, Attor ney-in-fact 6/5/2012

- Signature of Reporting Person bate

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

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x 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 infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



