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The Vaue Fund and the Income Fund are two separatel y-managed, diversified portfolios
of Croft Funds Corporation, a no-load, open-end management investment company.
Croft-Leominster, Inc. serves as investment manager for the Funds.

o] The Vaue Fund seeks capita growth by investing primarily in the common stock
of companies that are believed to be undervalued and have good prospects for
capital appreciation.

o] The Income Fund seeks a high level of current income with moderate risk of
principa by investing primarily in a diversified portfolio of U.S.-traded
investment grade fixed-income securities.

These securities have not been approved or disapproved by the Securities and Exchange
Commission, nor has the Commission passed on the accuracy or adequacy of this
prospectus. Any representation to the contrary is a criminal offense.
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INVESTMENT SUMMARY —THE VALUE FUND

I nvestment Objective

The Vdue Fund’ sinvestment objective is growth of capital.

Principal | nvestment Strategies

Croft-Leomingter, Inc. (the “Manager”) employs an investment philosophy that is value-oriented and
at times somewhat contrarian to the marketplace. The Manager employs a disciplined, bottom-up
approach in selecting securities for investment, but generally does not attempt to time the market,
reach for speculative gains, or overly rely on top-down macro-economic trends. The Manager applies
this philosophy toward its goal of capital appreciation and reduced risk.

The Manager aims to invest in a diversified portfolio of companies that collectively have a lower
projected price to earnings ratio than the market, a higher projected rate of earnings growth relative to
the market, and what the Manager believes to be reduced risk levels relative to the general averages.
The Manager also takes into consideration other valuation measures such as price to cash flow and
price to book value. In making investment decisions for the Fund, the Manager considers the
underlying value of acompany’s assets, including resource reserves and land assets, and other factors.
Under normd circumstances, the Manager may sell a security when it reaches its full potential value
based on a fundamental analysis, or when the Manager perceives the risk return ratio has become
unfavorable.

The Fund invests primarily in common stocks of companies that the Manager believes are
undervalued, without regard to capitaization. The Fund may invest in equity securities of foreign
issuers and foreign debt securities.

While the Manager generaly intends to hold a carefully selected, diversified portfolio of securities,
the Fund may from time to time, due to adverse investment conditions, take temporary defensive
positions. These temporary positions may prevent the Fund from achieving its investment objective.

The investment policies and objective of the Value Fund may be changed without shareholder
approval.

Related Risks

Investing in equity securities involves risk and you may lose dl or a substantial part of your
investment. An investment in the Fund may be more suitable for long-term investors who can bear the
risk of short-term fluctuations.

The Fund’s shares will fluctuate in value based on fluctuations in the value of the equity securities
held in the Fund's portfolio. The stocks in which the Fund invests will normally exhibit the
characteristic of alower price to projected earnings ratio than the market and a somewhat higher level
of “company-specific” risks than the market. As a result, these stocks may have higher earnings
sensitivity to the business cycle or interest rates, high debt levels, potential for business restructuring
or other special situations, and legal or regulatory risks and uncertainties.

The stocks in which the Fund invests may not be undervalued as expected. Because different types of

stocks tend to shift in and out of favor depending on market and economic conditions, value-oriented
funds may under perform when growth investing isin favor.
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Many individua securities may be riskier than the market and experience abrupt short-term price
movements and may result in possible loss of money on your investment. The Fund’s net asset value,
yield, and total return may be affected by such price movements.

To the extent the Fund invests in smaller capitaization companies, the Fund will be subject to
additional risks. The earnings and prospects of smaler companies are more volatile than larger
companies. Smaller companies may experience higher failure rates than do larger companies. The
trading volume of securities of smaller companies is normally less than that of larger companies and,
therefore, may disproportionately affect their market price, tending to make them fall more in
response to selling pressure than is the case with larger companies. Smaller companies may have
limited markets, product lines or financial resources and may |ack management experience.

INVESTMENT SUMMARY -THE INCOME FUND

I nvestment Objective

The Income Fund' sinvestment objective is high current income with moderate risk to principal.

Principal |nvestment Strategies

The Fund invests primarily in corporate bonds and other fixed-income securities that are considered
investment grade or better. The Fund investsto alesser but still significant extent in U.S.-traded fixed
income securities that are rated below “investment grade” or that are not rated. These lower-rated
securities are often referred to as “high yield securities’ or “junk bonds” Under norma
circumstances, the Manager may sell a security when it reaches its full potential value, based on a
fundamental anaysis, or when its risk return ratio becomes unfavorable. The Fund may invest to a
lesser, but till significant extent, in warrants and in investment-grade convertible securities, preferred
stocks and common stocks.

The Manager emphasizes current income when selecting securities. The Fund will generaly hold a
diversified portfolio of investments to help minimize the effects on the Fund in the event that the
credit rating of any investment is downgraded or underlying obligations are not repaid. When the
Fund invests in high yield securities, it generally seeks to receive a correspondingly high return to
compensate it for the additional credit risk and market risk it has assumed. The Fund may invest in
bonds and other fixed-income securities of any maturity.

The Manager aso will attempt to minimize the effects on the Fund of early issuer redemptions by
purchasing some bonds that are either selling at a discount to their call price (the price at which they
can be redeemed by the issuer before their scheduled maturity) or are noncallable for life.

The Fund may, from time to time, take temporary defensive positions in attempting to respond to
adverse market, economic, political, or other conditions. These temporary positions may prevent the
Fund from achieving its investment objective.

The investment policies and objectives of the Income Fund may be changed without shareholder
approval.

Related Risks

The Fund' s shares will fluctuate in value in response to interest rate changes and other factors, which
may cause you to lose all or a substantia part of your investment.



The Fund's net asset value, yield and total return may be affected by a decline in the price of bonds
held by the Fund or a default on an underlying obligation. During periods of falling interest rates, the
values of fixed-income securities generally rise. Conversely, during periods of rising interest rates, the
values of such securities generally decline. Generally, the longer the maturity of the fixed-income
security, the more the value will decline when interest ratesrise. High-yield junk bonds are especidly
sensitive to changes in interest rates.

Changes by recognized agencies in the rating of any fixed-income security and in the ability of an
issuer to make payments of interest and principal will affect the value of the Fund’s investment. The
prices of below investment grade securities are likely to be heavily affected by changes in levels of
economic activity and issuer creditworthiness.

The Fund' s investments in high-yield junk bonds involves greater risk of default or price decline than
investments in investment grade securities. High-yield junk bonds may have greater price volatility
and limited liquidity in the secondary market. This may limit the ability of the Fund to sell such
securities at their fair market value either to meet redemption requests or in response to changesin the
economy or the financial markets. Prices may also be affected by investors perception of credit
quality and the outlook for economic growth, and may move independently of interest rates and the
overall bond market.

A description of the Funds' policies and procedures for disclosing portfolio securitiesis availablein
the Funds Statement of Additional Information.

FUND PERFORMANCE

The bar chart and table below reflect the performance of each Fund both year-by-year and as an
average over different periods of time. The variability of performance over time provides an indication
of therisks of investing in each of the Funds. This past performance (before and after taxes), however,
does not necessarily indicate how a Fund will perform in the future.

The Value Fund
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Thelncome Fund
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*The year-to-date return as of June 30, 2009 was 11.27% and 5.65% for the Value and Income Funds,
respectively.

During the years displayed in the bar charts, the highest and lowest return for an individual calendar
guarter was as follows:

Highest For the Lowest For the

Quarterly Quarter Quarterly Quarter

Return Ended Return Ended
Value Fund 20.21% (6/30/97) (25.40%) (12/31/08)
Income Fund 6.09% (6/30/03) (2.75%) (12/31/08)

Average Annual Total Returns (For yearsended December 31, 2008)

After-tax returns are calculated using the historical highest individua federa margina income tax
rates and do not reflect the impact of state and local taxes. Y our actual after-tax returns will depend on
your tax situation and may differ from those shown.

Value Fund
One Five Ten
Y ear Y ear Y ear
Value Fund Returns Before Taxes (42.86)% 0.15% 2.39%
Value Fund Returns after Taxes on
Distributions' (42.99)% (0.68)% 1.89%
Value Fund Returns After Taxes on
Distributions and Sale of Fund Shares (27.78)% 0.05% 1.89%
S& P 500 (reflects no deductions
for fees, expenses or taxes) (37.00)% (2.19% (1.38)%



Income Fund

Income Fund Returns Before Taxes

Income Fund Returns after Taxes on
Distributions'

Income Fund Returns After Taxes on
Distributions and Sale of Fund Shares!

Lehman Brothers Intermediate Government
Corporate Bond Index (reflects no deductions

for fees, expenses or taxes)

One Five Ten

Y ear Y ear Y ear
(5.61)% 2.02% 4.29%
(7.02)% 0.36% 2.07%
(3.65)% 0.78% 2.26%
7.37% 4.48% 5.73%

! After-tax returns are calculated using the historical highest individual federal marginal income tax rates and do not
reflect the impact of state and local taxes. Actual after-tax returns depend on aninvestor’'s tax situation and may differ
from those shown. After-tax returns shown are not relevant to investors who hold their Fund shares through tax-
deferred arrangements, such as 401(k) plans or individua retirement accounts.

FEESAND EXPENSESOF THE FUNDS

These tables describe the fees and expenses you may pay if you buy and hold shares of the Funds.

Shareholder Fees
(fees paid directly from your investment)

The Funds do not charge salesloads.

Annual Fund Operating Expenses

Value Fund Income Fund
Early Redemption Fee (asa
percentage of amount redeemed)* 2.00% 2.00%
(expenses deducted from Fund assets)
Management Fees 0.94% 0.79%
Distribution (12b-1) Fees 0.25% 0.25%
Other Expenses 0.27% 1.00%
Acquired Fund Fees and
Expenses ** 0.02% 0.08%
Total Annual Fund
Operating Expenses 1.48% 2.12%
Less
Waivers/Re mbursements*** 0. 00% (0.94)%
Net Annua Fund Operating
Expenses 1.48% 1.18%

* The Fund will deduct a 2.00% redemption fee from your redemption proceedsif you
purchase share and then redeem those shares within 30 days. Redemption proceeds wired to a
designated account at the shareholder’ srequest however will be reduced by awire redemption
fee of $20.

** Acquired Fund Fees and Expenses are the indirect costs of investing in other funds. The
operating expenses in this fee table will not correlate to the expenseratio in the Funds’
financial statements (or the Financial Highlights table in this Prospectus) because the financia
statements include only the direct operating expensesincurred by the Funds, not the indirect
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costs of investing in other funds. Excluding theindirect costs of investing in any acquired
fund, the Total Annual Fund Operating Expenses (before expense reimbursements) are 1.46%
and 2.04% for the Value and Income Funds, respectively, and Net Annual Fund Operating
Expenses (after expense reimbursements) are 1.46% and 1.10% for the Value and Income
Funds, respectively.

*** The Manager has contractually agreed to waive its fees and/or reimburse Fund expenses
through August 30, 2010 to limit Total Annual Fund Operating Expenses (excluding
brokerage commissions, underlying fund fees and expenses or extraordinary expenses) to
1.47% for the Value Fund and 1.10% for the Income Fund.

Example: Thefollowing Exampleisintended to help you compare the cost of investing in each Fund
with the cost of investing in other mutual funds. The Example assumes that you invest $10,000 in
each Fund for the time periods indicated and then redeem all of your shares at the end of those
periods. The Example is based on Net Annual Fund Operating Expenses for the 1% year and Total
Annual Fund Operating Expenses for the remaining periods. The Example also assumes that your
investment has a 5% return each year and that each Fund’ s operating expenses remain the same. This
hypothetical rate of return is not intended to be representative of past or future performance. Although
your actual costs may be higher or lower, based on these assumptions your costs would be:

1Yea 3Yeas 5Years 10 Years

Vaue Fund $151 $468 $308 $1,768
Income Fund $120 $375 $649 $1,432

MANAGEMENT OF THE FUNDS

| nvestment Manager.

Pursuant to an advisory agreement with the Corporation, the Manager provides investment advisory
and portfolio management services and makes day-to-day investment decisions for the Funds. The
Manager is registered as an investment advisor with the SEC and has been in the investment
management business for more than 19 years. On June 30, 2009, the Manager managed over $540
million in assets for pension plans, corporations, individuas, institutions and limited partnerships.
The Manager’ s address is Canton House, 300 Water Street, Baltimore, Maryland 21202.

A discussion regarding the basis for the Board of Directors approva of the advisory agreement is
available in the most recent Semi-Annual Report to Shareholders for the period ending October 31. For
the fiscal year ended April 30, 2009, the Manager received a management fee, as a percentage of
average net assets, equal to 0.94% from the Vaue Fund and reimbursed the Income Fund, as a
percentage of average net assets, an amount equal to 0.19%.

Co-Portfolio Managers

L. Gordon Croft, Vice President of the Manager, Kent G. Croft, President of the Manager, and Russdll
G. Croft, Vice President of the Manager, have joint responsibility for overseeing the investments of
each Fund's assets. The portfolio managers make investment decisions by consensus, each having
equal authority and responsibility with respect to the portfolios.

Mr. Kent G. Croft holds an A.B. degree (1985) from Dartmouth College. From 1985 through May
1988, Mr. Croft was employed as a manager in the equity department at Salomon Brothers, Inc., New
York. From 1988 t01989, Mr. Croft was Vice President, Rea Estate Investments for Bryans Road
Corp. In 1989, he founded Croft-Leominster, Inc with L. Gordon Croft. Mr. Kent Croft along with
his father, Gordon Croft, have been portfolio managers for each Fund since its inception. Mr. Kent
Croft is aformer board member for the Baltimore Securities Analysts Society and is a member of the
Association of Investment Management and Research. Lastly, heis NASD and NY SE registered and
completed work at Harvard University’ s Kennedy School of Government in behavioral finance.
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Mr. Kent Croft's other activities have included Trustee of Charles County Community College
Foundation, President of Croft-Leominster, Inc. Foundation, Trustee of the Maryland Mentoring
Partnership, Trustee of the Wildfowl Trust of North Americaand Trustee at St. Paul’ s School.

Mr. Russell G. Croft holds a B.A. degree (1996) from Washington and Lee University and obtained
his M.B.A. (1998) from the University of London. Before coming to Croft-Leominster, Inc. in 2001,
Mr. Croft had experience working for Gabdli & Company in New York. Mr. Russdll G. Croft has
been a portfolio manager for each Fund since 2006.

Mr. L. Gordon Croft holds a B.E.S. degree in Engineering from the Johns Hopkins University and an
M.E.A. in Engineering from George Washington University. From 1967 through 1989, he held
various positions with T. Rowe Price Associates, Inc., most recently as an investment counselor and
director. Mr. Croft founded Croft-Leominster, Inc. with Kent Croft in 1989.

The Funds Statement of Additional Information provides information about the portfolio managers

compensation, other accounts managed by the portfolio managers, and the portfolio managers
ownership of Fund shares.

HOW NET ASSET VALUE ISDETERMINED

The price of Fund shares is the Fund’s net asset value. The net asset value per share of each Fund is
determined once on each day on which the New Y ork Stock Exchange is open (a “Business Day”), as
of the close of the Exchange, usualy 4:00 p.m. Eastern Time (“Valuation Time”). Portfolio securities
for which market quotations are readily available are valued at market price. Short-term obligations
having remaining maturities of 60 days or less are valued at amortized cost, which the Corporation’s
Directors have determined to approximate their market value. If market prices are not available or, in
the Manager’ s opinion, market prices do not reflect fair value, or if an event occurs after the close of
trading (but prior to the time the NAV is calculated) that materialy affects fair value, the Manager
may value a Fund’s assets at their fair value according to policies approved by the Board of Directors.
For example, if trading in a portfolio security is halted and does not resume before the Fund cal culates
its NAV, the Manager may need to price the security using the Corporation’s fair value pricing
guidelines. Without a fair value price, short term traders could take advantage of the arbitrage
opportunity and dilute the NAV of long term investors. Fair valuation of a Fund's portfolio securities
can serve to reduce arbitrage opportunities available to short term traders, but there is no assurance
that fair value pricing policies will prevent dilution of a Fund's NAV by short term traders. If a Fund
uses a fair value price, there is no assurance that the Fund will receive the fair value price when the
security is sold.

Orders for the purchase of shares of a Fund are executed at the net asset value determined as of the
next Valuation Time after an order is received in proper form. Shares will not be priced on days when
the New York Stock Exchange is closed. If any part of a Fund's assets is invested in other mutual
funds, that portion of the Fund's net asset value is caculated based on the net asset value of that
mutual fund. The prospectus for the other mutual fund explains the circumstances and effects of fair
value pricing for that fund.

IMPORTANT INFORMATION ABOUT NEW ACCOUNTS

To help the government fight the funding of terrorism and money laundering activities, Federal law
requires all financial ingtitutions to obtain, verify and record information that identifies each person
who opens an account. This means that, when you open an account, we will ask your name, address,
date of birth, and other information that will allow usto identify you. We may also ask for identifying
documents, and may taeke additiona steps to verify your identity. We may not be able to open an
account or complete atransaction for you until we are able to verify your identify.
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HOW TO BUY SHARES

You may purchase shares by mail, wire, or through broker-dealer firms that make shares available.
The Funds do not charge any sales charges for purchases of Fund shares.

The minimum initial investment is $2,000 ($500 for an IRA), and the minimum additiona investment
is $200. The Corporation reserves the right to reject any order for the purchase of shares in whole or
in part.

Clients of the Manager may, under certain circumstances, purchase shares of a Fund “in-kind.” This
means that the purchase price is paid with securities valued at fair market value.

Pur chases by Mail

Y ou may open an account by mail or overnight delivery by sending a check or other negotiable bank
draft (payable to: the Croft [Name of Fund]) for $2,000 or more ($500 minimum for IRAS), together
with the completed Application Form to the Corporation at the following address (use for overnight
delivery aso).

Croft Funds

¢/o Mutua Shareholder Services, LLC
8000 Town Centre Drive

Suite 400

Broadview Heights, OH 44147

All applications are available online at www.croftfunds.com or by calling 1-800-746-3322.

If you are making a subsequent investment, you should send a stub from a previous confirmation in
lieu of the application form. If no stub is available, you should send a brief letter giving the name of
the Fund(s), registered name(s) of the account and the account number along with a check indicating
your account number on the face. Checks do not need to be certified but must be drawn on a U.S.
bank.

Mutual Shareholder Services, LLC, the Corporation’s transfer agent, will charge a $20 fee against

your account for any check returned to the Custodian. You will dso be responsible for any losses
suffered by a Fund as aresult of areturned check.

Pur chase by Wire

You may purchase shares by wire. A purchase order will be effective as of the day received, if the
order and payment are received before 4:00 P.M. Eastern Time. Y our bank may charge awire fee.

If you are establishing a new account or purchasing additiona shares for an existing account by wire
transfer, you should call Mutual Shareholder Services, LLC beforehand to provide account
information. A properly completed and signed application marked “follow up” must be sent for all
new accounts opened by wire, which are subject to acceptance by the Fund.

If you have an account with a commercial bank that is a member of the Federal Reserve System, you
may purchase share of the Funds by requesting the bank to transmit funds by wire. Please contact the
Funds' transfer agent at 1-800-746-3322 to obtain wire instructions.



Tax-Deferred Retirement Plans

You may purchase shares for virtually all types of tax-deferred retirement plans. Please contact the
Funds transfer agent at 1-800-746-3322 to obtain plan forms and/or custody agreements for the
following:

Individual Retirement Accounts — All Types. These are for individuas and their nonemployed
spouses who wish to make a limited tax-deductible contribution to a tax-deferred account for
retirement; and

Simplified Employee Pension Plans

US Bank, N.A. furnishes custodian services to the Funds shareholders for such tax-deferred
retirement plans. Dividends and distributions will be automatically reinvested without a sales charge.
For further details, including fees charged, tax consegquences and redemption information, see the
specific plan documents, which can be obtained from the Corporation. Y ou should consult with your
tax advisor before establishing any tax-deferred retirement plans.

If you are interested in investing your IRA account in the Funds, you may have to establish an IRA or

IRA Roallover account through US Bank, N.A. Please call the Funds transfer agent at 1-800-746-
3322 for further information.

HOW TO REDEEM SHARES

Y ou may redeem shares by sending written request or fax, signed by the record owner(s), to: Mutual
Shareholder Services, LLC, the Fund's transfer agent, at 8000 Town Centre Drive, Suite 400,
Broadview Heights, OH 44147. Y ou may aso make the request by e-mail. The request must specify
the name of the Fund, the account number and the dollar or share amount to be redeemed.

* You may not redeem shares directly from the Funds by telephone. If you have purchased
those shares through a broker, you may redeem those shares through such broker consistent
with the broker’s policies (which might permit telephone redemptions), the terms of any
agreement with the broker governing the purchase and redemption of those shares, and the
terms of any agreement governing the relationship between the broker and the Funds. Under
these circumstances, redemptions may be effected by telephone through such brokers.

e The redemption price is the net asset value per share next computed after receipt of the
redemption request in proper form, minus any applicable redemption fee. Payment on
redemption will be made as promptly as possible and in any event, within seven days after the
redemption order is received, provided, however, that redemption proceeds for shares
purchased by check (including certified or cashier's checks) will be forwarded only upon
collection of payment for the shares (collection of payment could take up to 15 days). The
Custodian will charge $20 for a Federal Reserve wire redemption payment made at your
request.

* The Funds reserve the right to redeem shares if the account has a value of less than $2,000
due to redemptions. If a Fund exercises its right to redeem such shares, you will be given
written natice and will be allowed 30 days to make an additional investment in an amount that
will increase the value of the account to at least $2,000.



»  The Fundswill pay cash for al shares redeemed, except under abnormal conditions that make
payment in cash impractical. In such an instance, payment may be made wholly or partly in
liquid portfolio securities with a market value equal to the redemption price. Y ou may incur
brokerage costs and taxes in converting such securitiesto cash.

»  The Fundswill deduct a 2.0% redemption fee from your redemption proceedsif you purchase
shares and then redeem those shares within 30 days. Redemption fees are paid to the Fund,
and are designed to deter excessive short-term trading and offset commissions and other costs
associated with fluctuations in Fund asset levels caused by short-term trading. To calculate
the holding period, shares held the longest will be treated as being redeemed first, and shares
held shortest as being redeemed last. The redemption fee does not apply to shares that were
acquired through reinvestment of distributions (dividends and capital gains). The Funds may
terminate or modify the terms of the redemption fee at any time, and may waive the
redemption fee for special circumstances.

MARKET TIMING

The Corporation discourages market timing. Market timing is an investment strategy using frequent
purchases, redemptions and/or exchanges in an attempt to profit from short term market movements.
Market timing may result in dilution of the value of Fund shares held by long term shareholders,
disrupt portfolio management and increase Fund expenses for al shareholders. The Board of Directors
has adopted a redemption policy to discourage short term traders and/ or market timers from investing
in the Funds. A 2% fee will be assessed againgt investment proceeds withdrawn within 30 days of
investment. The proceeds collected from redemption fees will be used for the benefit of existing
shareholders of the applicable Fund. The redemption fee is applied uniformly in al cases. While the
Corporation attempts to deter market timing, there is no assurance that it will be able to identify and
eliminate al market timers. For example, certain accounts called “omnibus accounts’ include
multiple shareholders. Omnibus accounts typically provide the Funds with a net purchase or
redemption request on any given day where purchasers of Fund shares and redeemers of Fund shares
are netted againgt one another and the identity of individual purchasers and redeemers whose orders
are aggregated are not known by a Fund. The netting effect often makes it more difficult to apply
redemption fees. However, the Funds' agreements with financial intermediaries that sell shares of the
Funds require the intermediaries to provide shareholder identity and transaction information to the
Funds, and obligate the intermediaries to carry out the Funds ingructions to enforce the Funds
market timing policies. In addition to the redemption fee, the Funds reserve the right to reject any
purchase order for any reason, including purchase orders that the officers do not believe are in the best
interest of aFund or its shareholders or if the officers believe that trading is abusive.

DISTRIBUTIONS

The Funds distribute as dividends substantialy all net investment income (which comes from
dividends and interest received from investments) and net redized capita gains, if any. The Vaue
and Income Funds generally will declare and pay dividends out of any investment income annually
and quarterly, respectively, and distribute any net realized capital gains annually. Any distributions
will be paid in Fund shares, unless you €lect, in writing, at least 15 days prior to the date of
distribution by written naotice to the Corporation’s transfer agent, to receive them in cash. Such
election will become effective for any future dividends.
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TAXES

Digributions you receive from the Funds may be subject to Federa, state and loca taxation,
depending on your tax situation. The tax treatment of dividends and distributions is the same whether
or not you reinvest them. Dividends are taxable either as ordinary income or as qualified dividend
income. Dividends that are qualified dividend income are eligible for the reduced tax rate to
individuals of 15% (5% for individuals in lower tax brackets) to the extent that the Funds receive
qualified dividend income. Capital gains distributions are taxed as |long-term capital gains. The Funds
will tell you annually how to treat dividends and distributions. If you redeem shares of a Fund, you
may be subject to tax on any gains you earn based on your holding period for the shares.

DISTRIBUTION PLAN

The Funds have adopted a distribution and shareholder services plan (the “Plan”) pursuant to Rule
12b-1 of the Investment Company Act of 1940, as amended. As provided in the Plan, each Fund may
pay a fee of up to 0.25% of the Fund's average daily net assets to broker-dealers for distribution
assistance and to financial institutions and intermediaries such as banks, savings and loan associations,
insurance companies and investment counselors as compensation for distribution or shareholder
services rendered or expenses incurred in connection with distribution assistance. The Plan also
provides for payment of expenses relating to the costs of prospectuses, reports to Shareholders, saes
literature and other materialsfor potential investors. Because these fees are paid out of a Fund’s assets
on an on-going basis, over time these fees will increase the cost of your investment and may cost you
more than paying other types of sales charges.
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FINANCIAL HIGHLIGHTS

The following financial highlights information is intended to help you understand the financia
performance of each Fund for the past five years. Certain information reflects financia results for a
single Fund share. Thetotal returnsin the table represent the rate that you would have earned (or lost)
on an investment in each Fund (assuming reinvestment of al dividends and distributions).
information provided below has been audited by Cohen Fund Audit Services, Ltd., the Funds
independent registered public accounting firm, whose report, along with each Fund's financia
statements, is incorporated by reference into the Funds Statement of Additional Information and is
included in the Funds 2009 Annual Report to Shareholders, which is available upon request.

Croft Value Fund

Selected data for a share outstanding throughout the period:

Net Asset Value, at Beginning of Period

Income (Loss) From Investment Operations:
Net Investment Income (Loss) *
Net Gain (Loss) on Securities (Realized and Unrealized)

Total from Investment Operations

Distributions:
Net Investment Income
Realized Gains
Total from Distributions

Proceeds from Redemption Fees

Net Asset Value, at End of Period
Total Return **

Ratios/Supplemental Data:
Net Assets at End of Period (Thousands)
Before Waivers

Ratio of Expensesto Average Net Assets

Ratio of Net Investment Income (Loss) to Average Net Assets

After Waivers

Ratio of Expensesto Average Net Assets

Ratio of Net Investment Income to Average Net Assets

Portfolio Turnover

* Per share net investment income has been determined on the basis of average shares outstanding during the period.

4/30/2009

$ 2517

0.06

(9.72)
(9.66)

(0.06)

(0.10)
(0.16)

$ 1535

(38.35)%

$ 69417

1.46%
0.33%

1.46%
0.33%
15.49%

The

For the Years Ended
4/30/2008  4/30/2007  4/30/2006  4/30/2005
$ 2427 $ 2194 $ 1857 $ 1762
0.08 0.13 0.03 0.08
1.72 3.27 4.80 1.65
1.80 3.40 4,83 173
(0.08) (0.12) (0.06) (0.06)
(0.82) (0.96) (1.40) (0.72)
(0.90) (1.07) (1.46) (0.78)
* k% - - - -
$ 2517 $ 2427 $ 2194 $ 1857
7.28% 15.86% 26.77% 10.01%
$ 61,381 $21969 $ 11,024 $ 7,341
1.57% 1.66% 1.76% 2.01%
0.22% 0.43% (0.12)% (0.10)%
1.48% 1.50% 1.50% 1.50%
0.31% 0.59% 0.13% 0.41%
24.20% 19.46% 21.97% 47.54%

** Total return in the above table represents the rate that the investor would have earned or lost on an investment in the
Fund assuming reinvestment of dividends, and is not annualized for periods of |ess than oneyear.
*** Proceeds from redemption fees were less than $0.005 per share.
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Croft Income Fund

Selected data for a share outstanding throughout the period:

Net Asset Value, at Beginning of Period

Income (Loss) From Investment Operations:
Net Investment Income *
Net Gain (Loss) on Securities (Realized and Unrealized)

Total from Investment Operations

Distributions:
Net Investment Income
Realized Gains
Total from Distributions

Net Asset Value, at End of Period

Total Return **

Ratios/Supplemental Data:

Net Assets at End of Period (Thousands)

Before Waivers and Reimbursements

Ratio of Expensesto Average Net Assets

Ratio of Net Investment Income to Average Net Assets

After Waivers and Reimbursements

Ratio of Expensesto Average Net Assets

Ratio of Net Investment Income to Average Net Assets

Portfolio Turnover

For the Y ears Ended
4/30/2009  4/30/2008  4/30/2007  4/30/2006  4/30/2005
$ 973 $ 1007 $ 998 $ 1021 $ 1012
041 0.50 0.53 0.49 0.45
(0.76) (0.34) 0.08 (0.24) 0.09
(0.35) 0.16 0.61 0.25 0.54
(0.40) (0.50) (0.52) (0.48) (0.45)
0.00 0.00 0.00 0.00 0.00
(0.40) (0.50) (0.52) (0.48) (0.45)
$ 898 $ 973 $ 1007 $ 998 $ 1021
(3.58)% 1.63% 6.27% 2.43% 5.42%
$ 10595 $ 10451 $ 11021 $ 10040 $ 8,786
2.04% 1.97% 1.66% 1.67% 1.68%
3.50% 4.17% 4.71% 4.28% 3.79%
1.10% 1.10% 1.10% 1.10% 1.10%
4.43% 5.04% 5.27% 4.85% 4.36%
16.70% 5.03% 15.04% 14.61% 1.76%

* Per share net investment income has been determined on the basis of average shares outstanding during the period.
** Total return in the above table represents the rate that the investor would have earned or lost on an investment in the

Fund assuming reinvestment of dividends, and is not annualized for periods of less than oneyear.
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CROFT FUNDS CORPORATION

Shar eholder Inquiries

If you have questions about your account, you may contact the Corporation’s transfer agent at: 8000 Town Centre
Drive, Suite 400, Broadview Heights, OH 44147 or by calling 1-800-746-3322.

You may obtain the following additional information about the Funds, free of charge, from your securities dealer or
servicing agent, or by writing to: Croft Funds Corporation, Canton House, 300 Water Street, Baltimore, Maryland
21202 or by telephoning 1-800-551-0990 or on our website at www.croftfunds.com:

0 A Statement of Additional Information (SAI) about the Funds contains detailed information on the Funds' policies
and operations, including policies and procedures relating to disclosure of the Funds portfolios which is
incorporated by reference into this prospectus.

0 The Fund's most recent annua and semiannua reports, which contain detailed financia information. The annual
report also contains a discussion of market conditions and investment strategies that significantly affected each
Fund’s performance during its last fiscal year.

0 Detailed information about purchasing and redeeming Fund shares, which is incorporated by reference into the
Prospectus.

0  TheFunds most recent proxy voting policy.

In addition, you may review information about the Funds (including the SAI) at the Securities and Exchange
Commission’s (“SEC”) Public Reference Room in Washington, DC (Call (202) 551-8090 to find out about the
operation of the Public Reference Room). The SEC's Internet site at http://www.sec.gov has reports and other
information about the Funds, and you may get copies of thisinformation by writing the Public Reference Section of the
SEC, 100 F Street N.E., Washington, DC 20549-0102 and by paying duplicating fees.

Investment Company Act File No. 811-08652
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