Forester Discovery Fund

ANNUAL REPORT
MARCH 31, 2011

This report is submitted for the general information of shareholders of The Forester Funds. It is not
authorized for distribution to prospective investors unless accompanied or preceded by an effective
Prospectus for the Funds, which contains more information concerning the Funds' investment policies, as
well as fees and expenses and other pertinent information. Read the Prospectus carefully before you invest
or send money.



FORESTER DISCOVERY FUND
Letter to Shareholders

Dear Fellow Shareholder:

We are pleased to have had another positive year in 2010 as the Federal Reserve
continued to print money and bolster the equity markets. We prefer to see solid markets
underpinned by increasing corporate earnings, consumer income growth and strong
balance sheets of companies, consumers and governments. For calendar 2010 the
Forester Discovery Fund returned 1.5% versus 7.8% for the MSCI EAFE Net and 15.6%
for the S&P 500. For the fiscal year ended March 31, 2011, the Discovery Fund returned
3.4% versus 10.4% for the MSCI EAFE Index (Net) and 15.7% for the S&P 500. Since
inception (9/9/99), the Discovery Fund has returned 4.6% annualized while the MSCI
EAFE Index (Net) has returned 3.2% and the S&P 500 has returned 1.7% annualized.

2010 saw the Far East continue to expand while Greece and a few other European
countries needed a bailout.

BT Group (British Telecom) lost customers in the recession and saw the value of its
pension assets drop significantly. In 2010, BT saw significant growth in customers as
well as seeing its pension assets climb back. This increased profitability and removed a
major long-term drag of pension funding. BT returned almost 70% for the fiscal year.

Royal Dutch Shell benefitted from the price of oil increasing from around $80 per barrel
in March, 2010 to almost $110 by March, 2011. Shell had above average production
growth and continued their superior operating fundamentals. RDS returned over 30% for
the fiscal year.

Going forward we see some concerns on the horizon. China’s massive stimulus last year
has led to inflation which they are trying to tame by tapping the brakes on their economy.
Greece, which was bailed out last year is now needing more help. There is concern that
Greece may leave the Euro which would hurt the Euro and put pressure on the German
and French banks and insurers that own Greek sovereign debt. It looks to be an
interesting year in Europe.

We will continue buying good stocks with exceptional appreciation potential. We
believe that if we are patient, this should lead to outsized investment returns over the
longer term. We believe that we are well positioned for this environment.

Thank you for investing with us.
Best wishes,
Thomas H. Forester, President



FORESTER FUNDS
THE FORESTER DISCOVERY FUND RETURNS
MARCH 31, 2011 (UNAUDITED)

FUND/INDEX 1-YEAR 5-YEAR SINCE INCEPTION VALUE
Forester Discovery Fund 3.40% 7.49% 4.60% $16,825
S&P 500 Stock Index 15.65% 2.63% 1.66% $12,102
MSCI EAFE Index 10.42% 1.31% 3.21% $14,408
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The chart assumes an initial gross investment of $10,000 made on 9/10/99 (inception).

Investment return and principal value will fluctuate so that shares, when redeemed, may be worth more or
less than their original cost. All returns reflect reinvested dividends but do not reflect the impact of taxes.

The Standard & Poor’s 500 Index (“S&P 500”) is a market value-weighted index, representing the
aggregate market value of the common equity of 500 stocks primarily traded on the New York Stock
Exchange. The S&P 500 is a widely recognized, unmanaged index of common stock prices. The figures
for the S&P 500 reflect all dividends reinvested but do not reflect any deductions for fees, expenses or
taxes.

The MSCI EAFE Index (Europe, Australasia, Far East) is a free float-adjusted market capitalization index
that is designed to measure the equity market performance of developed markets, excluding the US &
Canada. As of June 2007 the MSCI EAFE Index consisted of the following 21 developed market country
indices: Australia, Austria, Belgium, Denmark, Finland, France, Germany, Greece, Hong Kong, Ireland,
Italy, Japan, the Netherlands, New Zealand, Norway, Portugal, Singapore, Spain, Sweden, Switzerland, and
the United Kingdom.

PERFORMANCE IS HISTORICAL AND DOES NOT GUARANTEE FUTURE RESULTS. AN
INVESTMENT IN A MUTUAL FUND CONTAINS RISKS WHICH ARE DISCUSSED IN THE
PROSPECTUS. PLEASE READ IT CAREFULLY BEFORE YOU INVEST OR SEND MONEY.



THE FORESTER DISCOVERY FUND

PORTFOLIO ILLUSTRATION
MARCH 31, 2011 (UNAUDITED)

The following chart gives a visual breakdown of the Fund by the industry sectors the underlying securities
represent as a percentage of the portfolio investments.
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Forester Discovery Fund
Schedule of Investments

March 31, 2011

Shares

COMMON STOCKS - 55.46%

Basic Materials -

1,050

0.90%
Posco ADR *

Consumer Discretionary - 8.36%

3,700
17,500
17,390

9,410

Delhaize Group ADR
Michelin ADR
Panasonic Corp. ADR
Sony Corp. ADR

Consumer Staples - 9.30%

4,185
5,300
5,200
9,460

Energy — 5.15%
4,000
2,640
5,100
2,600

Diageo Plc. ADR

Fomento Economico Mexicano S. A. ADR
Imperial Tobacco Group Plc. ADR
Unilever Plc. ADR

Eni Spa (Italy)

Royal Dutch Shell Plc ADR
Statoil ASA ADR

Total S A ADR

Financial Services - 7.78%

11,485
6,100
3,130
4,200
3,130
2,200

Allianz SE ADR
Banco Santander S. A. ADR

Canadian Imperial Bank of Commerce (Canada)

Credit Suisse Group AG ADR
HSBC Holdings Plc. ADR
Toronto Dominion Bank NY (Canada)

Health Care - 6.05%

5,840
5,395
4,900

Astrazeneca Plc. ADR
Novartis AG ADR
Teva Pharmaceutical Industries Ltd. ADR

Value

$ 120,005

302,253
295,925
218,940
299,520
1,116,638

318,981
311,110
323,232
289,665
1,242,988

196,520
192,350
140,964
158,522
688,356

161,824
71,431
270,338
178,836
162,134
194,898
1,039,461

269,341
293,218
245,833



Industrial Goods - 5.90%

12,695 ABB Ltd. ADR 307,092
3,500 Siemens AG (Germany) 480,690
787,782
Technology - 3.52%
16,975 Nokia Corp. ADR 144,457
5,310 SAP AG ADR 325,822
470,279
Telecommunications - 6.56%
12,110 BT Group Plc. (United Kingdom) 364,269
11,270 Nippon Telegraph & Telephone Corp. ADR 253,462
9,000 Vodafone Group Public Ltd. Co. (United Kingdom) 258,750
876,481
Utilities - 1.94%
5,400 National Grid Plc. ADR 259,416
TOTAL FOR COMMON STOCKS (Cost $6,497,984) - 55.46% 7,409,798

SHORT TERM INVESTMENTS - 44.48%

5,943,676 Fidelity Institutional Treasury 0.01% ** (Cost $5,943,676) 5,943,676
TOTAL INVESTMENTS (Cost $12,441,660) - 99.94% 13,353,474
OTHER ASSETS IN EXCESS OF LIABILITIES - 0.06% 7,893
NET ASSETS - 100.00% $ 13,361,367

ADR- American Depositary Receipt

* Non-income producing security during the period.

** Variable rate security; the coupon rate shown represents the yield at March 31, 2011.

The accompanying notes are an integral part of these financial statements.

Various inputs are used in determining the value of the Fund's investments. These inputs are summarized
in the three broad levels listed below:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the Fund
has the ability to access.

Level 2 - Observable inputs other than quoted prices included in Level 1 that are observable for the
asset or liability, either directly or indirectly.

These inputs may include quoted prices for the identical instrument on an active market, price for
similar instruments, interest rates, speeds, yield curves, default rates and similar data.

Level 3 - Unobservable inputs for the asset or liability, to the extent relevant observable inputs are
not available, representing the Fund's own assumptions about the assumptions a market participant would
use in valuing the asset or liability, and would be based on the best information available.

The inputs or methodology used for valuing securities are not an indication of the risk associated with
investing in those securities.



The following is a summary of inputs used as of March 31, 2011, in valuing the Fund’s investments carried
at value:

Investments in Securities Level 1 Level 2 Level 3 Total
Common Stocks $ 7409,798 $ - % - $ 7,409,798
Short-Term Investments:
Fidelity Institutional Treasury 5,943,676 - - 5,943,676
$ 13,353,474 $ - 3 - % 13,353,474

The accompanying notes are an integral part of these financial statements.



Forester Discovery Fund
Statement of Assets and Liabilities

March 31, 2011

Assets:

Investments in Securities, at Value (Cost $12,441,660)

Receivables:
Shareholder Subscriptions
Dividends and Interest
Total Assets

Liabilities
Shareholder Redemptions
Due to Custodian
Due to Advisor
Total Liabilities

Net Assets

Net Assets Consist of:
Paid In Capital
Accumulated Undistributed Net Investment Income
Accumulated Realized Loss on Investments
Unrealized Appreciation in Value of Investments
Net Assets, for 1,014,464 Shares Outstanding

Net Asset Value Per Share

The accompanying notes are an integral part of these financial statements.

$ 13,353,474

553

24,698

13,378,725

500
966

15,892

17,358

$ 13,361,367
$ 12,574,603
9,903
(134,953)
911,814

$ 13,361,367
$ 1317



Forester Discovery Fund

Statement of Operations
For the year ended March 31, 2011

Investment Income:
Dividends (net of $24,465 of foreign tax withheld)
Interest
Total Investment Income

Expenses:
Advisory Fees (Note 2)
Total Expenses
Net Investment Income
Realized and Unrealized Gain (Loss) on Investments:
Realized Loss on Investments
Capital Gain Distribution from Underlying Investment
Change in Unrealized Appreciation on Investments

Net Realized and Unrealized Gain on Investments

Net Increase in Net Assets Resulting from Operations

The accompanying notes are an integral part of these financial statements.

$ 200,787
609

201,396

177,623

177,623

23,773

(110,196)
176

411,733

301,713

$ 325,486



Forester Discovery Fund
Statements of Changes in Net Assets

Increase (Decrease) in Net Assets From Operations:
Net Investment Income (Loss)
Net Realized Gain (Loss) on Investments
Capital Gain Distribution from Underlying Investment
Unrealized Appreciation on Investments
Net Increase in Net Assets Resulting from Operations

Distributions to Shareholders: (Note 6)
Net Investment Income

Realized Gains

Total Distributions Paid to Shareholders

Capital Share Transactions (Note 5)

Total Increase (Decrease)

Net Assets:

Beginning of Period

End of Period (Including Undistributed Net Investment Income of
$9,903 and $0 respectively)

The accompanying notes are an integral part of these financial

statements.

Years Ended

3/31/2011 3/31/2010

$ 23773 $  (10,280)
(110,196) 71,226

176 -

411,733 513,540
325,486 574,486
(13,870) (1,386)

- (93,242)

(13,870) (94,628)
(1.268.341) 13,642,794
(956,725) 14,122,652
14,318,092 195,440

$ 13361367 $ 14,318,092




Forester Discovery Fund

Financial Highlights
Selected data for a share outstanding throughout the period.

Net Asset Value, at Beginning of Year

Income 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 Year

Total Return **

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

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

Portfolio Turnover

** Assumes reinvestment of dividends.

The accompanying notes are an integral part of these financial

statements.

Years Ended

3/31/2011  3/31/2010  3/31/2009  3/31/2008  3/31/2007
$ 1275 $ 1041 $ 1006 $ 1011 $ 10.09
0.02 (0.02) 0.19 0.37 0.44
0.41 2.74 (0.09) 0.00 0.00
0.43 2.72 0.10 0.37 0.44
(0.01) - (0.05) (0.42) (0.42)

- (0.08) - - -

(0.01) (0.08) (0.05) (0.42) (0.42)

$ 1317 $ 1275 $ 1041 $ 1006 $ 1011
3.40% 26.95% 1.02% 3.70% 4.40%
$ 13361 $ 14318 $ 195 $ 39 $ 37
1.35% 1.35% 1.35% 1.35% 1.35%
1.35% 1.35% 0.00% 0.00% 0.00%
0.18% 0.12)% 1.89% 3.70% 4.30%
2116%  171.22%  116.02% 0.00% 0.00%



THE FORESTER DISCOVERY FUND

NOTES TO FINANCIAL STATEMENTS
MARCH 31, 2011

(1) ORGANIZATION

The Forester Funds, Inc. (the "Company") is an open-end diversified investment
company currently offering two series of shares: The Forester Value Fund and The
Forester Discovery Fund. The Company was incorporated as a Maryland corporation on
April 7, 1999. The accompanying financial statements are those of the Forester
Discovery Fund (the "Fund™). The Fund commenced operations on September 10, 1999.

The objective of the Fund is to seek long-term growth of capital.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of the significant accounting policies followed by the Fund in
the preparation of its financial statements. These policies are in conformity with
accounting principals generally accepted in the United States of America.

SECURITY VALUATION

Portfolio securities that are listed on national securities exchanges or the NASDAQ
National Market System are valued at the last sale price as of 4:00 p.m. Eastern time, or
in the absence of recorded sales, at the average of readily available closing bid and asked
prices on such exchanges or such System. Unlisted securities that are not included in such
System are valued at the quoted bid prices in the over-the-counter-market. Securities
and other assets for which market quotations are not readily available are valued at fair
value as determined in good faith by the Advisor under procedures established by and
under the general supervision and responsibility of the Fund's Board of Directors. Short-
term investments are valued at amortized cost, if their original maturity was 60 days or
less, or by amortizing the values as of the 61st day prior to maturity, if their original term
to maturity exceeded 60 days.

Fair Value Pricing - The Board of Directors has delegated to Forester Capital Management, Inc. (the
“Advisor”) responsibility for determining the value of Fund portfolio securities under certain
circumstances. Under such circumstances, the Advisor will use its best efforts to arrive at the fair value of
a security held by the Fund under all reasonably ascertainable facts and circumstances. The Advisor must
prepare a report for the Board not less than quarterly containing a complete listing of any securities for
which fair value pricing was employed and detailing the specific reasons for such fair value pricing. The
Fund has adopted written policies and procedures to guide the Advisor with respect to the circumstances
under which, and the methods to be used, in fair valuing securities.

The Fund invests the vast majority of its assets in frequently traded exchange listed securities of domestic
issuers with relatively liquid markets and calculate its NAV as of the time those exchanges close. The
Fund typically does not invest in securities on foreign exchanges or in illiquid or restricted securities.
Accordingly, there may be very limited circumstances under which the Fund would ever hold a security



that would need to be fair value priced. Examples of when it would be likely that a portfolio security
would require fair value pricing include but are not limited to: if the exchange on which a portfolio
security traded were to close early; if trading in a particular security were to be halted on an exchange and
did not resume trading prior to calculation of NAV; if a significant event that materially affected the value
of a security were to occur after the securities' exchange had closed but before the Fund's NAV had been
calculated; and if a security that had a significant exposure to foreign operations was subject to a material
event or occurrence in a foreign jurisdiction in which the company had significant operations.

When a security is fair value priced, it means that the Advisor is calculating the value of that security on a
day and under circumstances where reliable pricing information from normal sources is not available.
Accordingly, there is always the possibility that the Advisor's calculations concerning security value could
be wrong, and as a result, the Fund's NAV on that day could be higher or lower, depending on how the
security was valued, than would otherwise be the case.

Foreign currency - Investment securities and other assets and liabilities denominated in foreign currencies
are translated into U.S. dollar amounts at the date of valuation. Purchases and sales of investment securities
and income and expense items denominated in foreign currencies are translated into U.S. dollar amounts on
the respective dates of such transactions.

The Fund does not isolate that portion of the results of operations resulting from changes in foreign
exchange rates on investments from the fluctuations arising from changes in market prices of securities
held. Such fluctuations are included with the net realized and unrealized gain or loss from investments.

Reported net realized foreign exchange gains or losses arise from sales of foreign currencies, currency
gains or losses realized between the trade and settlement dates on securities transactions, and the difference
between the amounts of dividends, interest, and foreign withholding taxes recorded on the fund's books and
the U.S. dollar equivalent of the amounts actually received or paid. Net unrealized foreign exchange gains
and losses arise from changes in the fair values of assets and liabilities, other than investments in securities
at fiscal period end, resulting from changes in exchange rates.

FEDERAL INCOME TAXES

The Fund intends to comply with the requirements of the Internal Revenue Code
necessary to qualify as a regulated investment company and as such will not be subject to
federal income taxes on otherwise taxable income (including net realized capital gains)
which is distributed to shareholders.

In addition, Generally Accepted Accounting Principles (“GAAP”) requires management
of the Fund to analyze all open tax years, fiscal years 2008-2011, as defined by IRS
statute of limitations for all major industries, including federal tax authorities and certain
state tax authorities. As of and during the period ended March 31, 2011, the Fund did not
have a liability for any unrecognized tax benefits. The Fund has no examination in
progress and is not aware of any tax positions for which it is reasonably possible that the
total tax amounts of unrecognized tax benefits will significantly change in the next
twelve months.

SECURITY TRANSACTIONS, INVESTMENT INCOME AND DISTRIBUTIONS
TO SHAREHOLDERS

As is common in the industry, security transactions are accounted for on the trade date
(the date the securities are purchased or sold). Interest income is recorded on the accrual
basis. Bond premiums and discounts are amortized in accordance with Federal income



tax regulations. Dividend income and distributions to shareholders are recorded on the
ex-dividend date.

USE OF ESTIMATES IN FINANCIAL STATEMENTS

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates
and assumptions.

SUBSEQUENT EVENTS
Management has evaluated the impact of all subsequent events on the Fund through the
issuance of these financial statements and has noted no such events requiring disclosure.

(3) TRANSACTIONS WITH AFFILIATES

INVESTMENT ADVISORY AGREEMENT

For the year ended March 31, 2011, Forester Capital Management, Ltd. (the "Advisor™)
provided the Fund with investment management services under an Investment Advisory
Agreement. The Advisor furnished all investment advice, office space and certain
administrative services, and personnel needed by the Fund. As compensation for its
services, the Advisor was entitled to a monthly fee at the annual rate of 1.35% based
upon the average daily net assets of the Fund. For the year ended March 31, 2011, the
Advisor earned $177,623 for Advisory services. The Fund owed the Advisor $15,892 for
advisory fees at March 31, 2011.

DISTRIBUTION AGREEMENT AND PLAN

The Fund has adopted a Distribution Plan pursuant to which the Fund may pay broker-
dealers for distributing shares of the Fund. This expense is limited to 1/4 of 1% of the
Fund's average net assets. For the year ended March 31, 2011, no such reimbursements
were made.

(4) INVESTMENT TRANSACTIONS
Purchases and sales of securities, other than short-term investments, aggregated
$1,480,555 and $2,031,379, respectively, for the year ended March 31, 2011.

(5) CAPITAL SHARE TRANSACTIONS:

As of March 31, 2011, there were 500,000,000 shares of capital stock with a par value of
$.0001 authorized. The total paid in capital totaled $12,574,603. Transactions in capital
stock were as follows:



Year Ended Year Ended

March 31, 2011 March 31,2010
Shares Amount Shares Amount
Shares sold 663,242  $8,368,597 1,718,280 $21,399,708
Shares issued in reinvestment of dividends 996 12,725 6,882 86,435
Shares redeemed (773,127) (9,649,663) (621,137) (7,843,349)
Net increase (decrease) (108,889) $(1,268,341) 1,104,025 $13,642,794

(6) TAX MATTERS

Income and long-term capital gain distributions are determined in accordance with Federal income tax
regulations, which may differ from accounting principles generally accepted in the United States. As of
March 31, 2011, the tax basis components of distributable earnings, unrealized appreciation (depreciation)
and tax cost of investment securities, including short-term investments, were as follows:

Undistributed ordinary income $ 23773
Post-October capital loss deferrals $ (32,316)

between 11/1/10 - 3/31/11 (a)

Capital loss carry forward +

Expiring 3/31/2017 $ (111,943)
Gross unrealized appreciation on investments $ 1,115,879
Gross unrealized depreciation on investments (204,065)
Net unrealized appreciation on investments $ 911814
Tax cost of investments $12,441,660

+The capital loss carry forwards will be used to offset any capital gains realized by the Fund in future years
through the expiration date. The Fund will not make distributions from capital gains while a capital loss
carry forward remains.

(a) These deferrals are considered incurred in the subsequent year.

The tax character of distributions paid during the years ended March 31, 2011 and 2010

are as follows:

2011 2010
Ordinary income $13,870 $ 1,386
Short-term capital gain $ - $93,242

On December 30, 2010 a distribution of $.0137 per share, aggregating $13,870 was paid
to shareholders of record on December 29, 2010, from ordinary income.

(7) NEW ACCOUNTING PRONOUNCEMENT

In January 2010, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards
Update (“ASU”) No. 2010-06 “Improving Disclosures about Fair Value Measurements.” ASU No. 2010-06
amends FASB Accounting Standards Codification Topic 820, Fair Value Measurements and Disclosures,
to require additional disclosures regarding fair value measurements. Certain disclosures required by ASU
No. 2010-06 are effective for interim and annual reporting periods beginning after December 31, 2009 and
others for fiscal years beginning after December 15, 2010 and for interim periods within those fiscal years.
Management is currently evaluating the impact ASU No. 2010-06 will have on the Fund’s financial
statement disclosures. The implementation of the ASC did not have a material effect on the Fund’s
financial disclosures contained in this report.



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and
Board of Directors
The Forester Funds, Inc.

We have audited the accompanying statement of assets and liabilities of The
Forester Discovery Fund, (the "Fund"), a series of The Forester Funds, Inc., including the
schedule of investments, as of March 31, 2011 and the related statement of operations for
the year then ended, and the statements of changes in net assets for the two years in the
period then ended and the financial highlights for each of the five years in the period then
ended. These financial statements and financial highlights are the responsibility of the
Fund's management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audit in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements and
financial highlights are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements. Our
procedures included confirmation of securities and cash owned as of March 31, 2011, by
correspondence with the custodian and brokers. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide
a reasonable basis for our opinion.

In our opinion, the financial statements and financial highlights referred to above
present fairly, in all material respects, the financial position of The Forester Discovery
Fund as of March 31, 2011, the results of its operations for the year then ended, the changes
in its net assets for each of the two years in the period then ended, and the financial
highlights for each of the five years in the period then ended, in conformity with accounting
principles generally accepted in the United States of America.

Abington, Pennsylvania

May 25, 2011 Pamet e © 4""3’



Forester Discovery Fund

Expense Illustration
March 31, 2011 (Unaudited)

Expense Example

As a shareholder of the Forester Discovery Fund, you incur ongoing costs which typically consist of management fees
and other Fund expenses. This Example is intended to help you understand your ongoing costs (in dollars) of investing
in the Fund and to compare these costs with the ongoing costs of investing in other mutual funds.

The Example is based on an investment of $1,000 invested at the beginning of the period and held for the entire period,
October 1, 2010 through March 31, 2011.

Actual Expenses

The first line of the table below provides information about actual account values and actual expenses. You may use
the information in this line, together with the amount you invested, to estimate the expenses that you paid over the
period. Simply divide your account value by $1,000 (for example, an $8,600 account value divided by $1,000 = 8.6),
then multiply the result by the number in the first line under the heading entitled "Expenses Paid During Period" to
estimate the expenses you paid on your account during this period.

Hypothetical Example for Comparison Purposes

The second line of the table below provides information about hypothetical account values and hypothetical expenses
based on the Fund’s actual expense ratio and an assumed rate of return of 5% per year before expenses, which is not
the Fund’s actual return. The hypothetical account values and expenses may not be used to estimate the actual ending
account balance or expenses you paid for the period. You may use this information to compare the ongoing costs of
investing in this Fund and other funds. To do so, compare this 5% hypothetical example with the 5% hypothetical
examples that appear in the shareholder reports of the other funds.

Beginning Account Ending Account Expenses Paid During the Period
Value Value *
October 1, 2010 through March 31,
October 1, 2010 March 31, 2011 2011
Actual $1,000.00 $1,057.27 $6.92
Hypothetical (5% Annual
Return before expenses) $1,000.00 $1,018.20 $6.79

* Expenses are equal to the Fund's annualized expense ratio of 1.35%, multiplied by the average account value over
the period, multiplied by 182/365 (to reflect the one-half year period).



THE FORESTER DISCOVERY FUND

DIRECTORS AND OFFICERS (UNAUDITED)
MARCH 31, 2011

The following table provides information regarding each Director who is not an “interested
person” of the Company, as defined in the Investment Company Act of 1940.

Term of
Name, Address, Age | Position(s) Office and M Principal Occupation
Held with Length of Portfolios During Past Five Years and Current
the Fund Time Served Overseen Directorships
Mr. Kelley has been a National
Michael B. Kelley Account  Executive for  Concept
612 Paddock Lane Director Indefinite; 2 Amenities since March, 2009. Prior to
Libertyville, IL 60048 11 years that he was a National Account
Age: 51 Executive for American Hotel Supply
for more than 5 years.
Stanley Simpson Stanley Simpson has been a
612 Paddock Lane Director Indefinite; 2 commaodities trader on the Chicago
Libertyville, IL 60048 4 year Mercantile Exchange for more than
Age: 53 five years.
Barry Meyer Barry Meyer has been President of
612 Paddock Lane Director Indefinite; 2 Arcspec, a distributor of commercial
Libertyville, IL 60048 4 year construction materials for more than
Age: 52 five years.




The following table provides information regarding each Director who is an “interested person” of
the Company, as defined in the Investment Company Act of 1940, and each officer of the Trust.

Term of

Name, Address, Age | Position(s) Office and M Principal Occupation

Held with Len— sth of Portfolios During Past Five Years and

the Fund Time Served Overseen Current Directorships

Mr. Forester has been the
1 Director; Indefinite: President of the Advisor since

Thomas H. Forester President; ' 2 2/99, Officer and Portfolio
612 Paddock Lane Treasurer 11 years Manager with Dreman Value
Libertyville, IL 60048 Advisors from 5/97 - 1/99.
Age: 52

L Mr. Forester is a director who is an “interested person” of the Fund by virtue of being an officer of the
Fund. Mr. Forester is also an officer of the investment manager.

Each Director, except Mr. Forester, was paid a total fee of $5,000 for the year ended March 31, 2011.



THE FORESTER DISCOVERY FUND

ADDITIONAL INFORMATION
MARCH 31, 2011 (UNAUDITED)

Portfolio Holdings — The Fund files a complete schedule of investments with the SEC for the
first and third quarter of each fiscal year on Form N-Q. The Fund’s first and third fiscal quarters
end on June 30 and December 31. The Form N-Q filing must be made within 60 days of the end
of the quarter, and the Fund’s first Form N-Q was filed with the SEC on February 25, 2005. The
Fund’s Forms N-Q are available on the SEC’s website at http://sec.gov, or they may be reviewed
and copied at the SEC’s Public Reference Room in Washington, DC (call 1-800-732-0330 for
information on the operation of the Public Reference Room). You may also obtain copies by
calling the Fund at 1-800-388-0365, free of charge.

Proxy Voting - A description of the policies and procedures that the Fund uses to determine how
to vote proxies relating to portfolio securities and information regarding how the Fund voted
proxies during the 12-month period ended June 30, are available without charge upon request by
(1) calling the Fund at 1-800-388-0365 and (2) from Fund documents filed with the Securities
and Exchange Commission ("SEC") on the SEC's website at www.sec.gov. A review of how the
Fund wvoted on company proxies can be obtained at our transfer agent’s website,
www.mutualss.com.

Additional Information - The Fund's Statement of Additional Information ("SAI") includes
additional information about the trustees and is available, without charge, upon request. You may
call toll-free 1-800-388-0365 to request a copy of the SAI or to make shareholder inquiries.

Advisory Renewal Agreement - At a board meeting held on March 10, 2011 the Board of
Directors, including a majority of independent Directors, determined whether to renew the
Advisory Agreement. The 1940 Act requires that the Board request and evaluate, and that the
Advisor provide, such information as may be reasonably necessary to evaluate the terms of the
Advisory Agreement.

A discussion was held about approving the continuation of the investment management
agreement, the Board considered:

the nature, extent and quality of the services provided by the Adviser

the investment performance of the Fund

o the costs of the services to be provided and profits to be realized by the Adviser and its
affiliates from the relationship with the Funds

o the extent to which economies of scale would be realized as the mutual fund grows and
whether fee levels reflect these economies of scale for the benefit of mutual fund
investors



o the expense ratios of the Fund

In considering the nature, extent and quality of the services provided by the Adviser, the Board
considered an oral presentation by the Adviser describing the portfolio management, shareholder
communication, and regulatory compliance services provided by the Adviser to the Fund. The
Directors concluded that the Adviser was providing essential services to the Fund.

The Directors compared the performance of the Fund to benchmark indices over various
periods of time and concluded that the performance of the Fund warranted the
continuation of the advisory agreement. The Directors noted that in addition to the
absolute performance of the Fund, they also noted that the Fund adhered to their

investment style.

In concluding that the advisory fees payable by the Fund were reasonable, the Directors reviewed
reports comparing the expense ratios and advisory fees paid by the Fund to those paid by other
comparable mutual funds and concluded that the advisory fees paid by the Fund and the expense
ratio of the Fund was in the range of comparable mutual funds (1.35% Fund expense ratio versus
a median of 1.51% for 111 funds in Morningstar World Allocation Fund Category). After
discussion, Forester Capital Management, Ltd. was reappointed as the investment adviser to the
Forester Discovery Fund, and that the investment advisory agreement is approved and extended
for another year.



Item 2. Code of Ethics.

@) As of the end of the period covered by this report, the registrant has adopted a code of
ethics that applies to the registrant's principal executive officer, principal financial officer,
principal accounting officer or controller, or persons performing similar functions, regardless of
whether these individuals are employed by the registrant or a third party.

(b) For purposes of this item, “code of ethics” means written standards that are reasonably
designed to deter wrongdoing and to promote:

1) Honest and ethical conduct, including the ethical handling of actual or apparent
conflicts of interest between personal and professional relationships;

2 Full, fair, accurate, timely, and understandable disclosure in reports and
documents that a registrant files with, or submits to, the Commission and in other public
communications made by the registrant;

3) Compliance with applicable governmental laws, rules, and regulations;

4) The prompt internal reporting of violations of the code to an appropriate person
or persons identified in the code; and

(5) Accountability for adherence to the code.

(c) Amendments

During the period covered by the report, there have not been any amendments to the provisions of
the code of ethics.

(d) Waivers

During the period covered by the report, the registrant has not granted any express or implicit
waivers from the provisions of the code of ethics.

Item 3. Audit Committee Financial Expert.

The registrant’s board of directors has determined that Thomas Forester is an audit committee
financial expert. Thomas Forester is not independent for purposes of this Item 3. Mr. Forester is
considered an expert due to education and experience as a principal financial officer, principal
accounting officer, controller, public accountant, or auditor or experience in one or more
positions that involve the performance of similar functions;

Item 4. Principal Accountant Fees and Services.

@) Audit Fees

FY 2011 $ 18,000
FY 2010 $ 18,000
(b) Audit-Related Fees

Registrant
FY 2011 $

0
FY 2010 $0



Nature of the fees: N/A

(c) Tax Fees
Registrant

FY 2011 $ 1,800
FY 2010 $ 3,000
Nature of the fees: Tax filing and preparation.

(d) All Other Fees

Registrant
FY 2011 $0
FY 2010 $0

Nature of the fees:

(e) (1) The Registrant’s audit committee has reviewed the scope and plan of the
independent public accountants' annual and interim examinations, approve the services
(other than the annual audit) to be performed for the Registrant by the independent public
accountants and approve the fees and other compensation payable to the independent
accountants.

(2) During 2011, all of the non-audit services provided by the Registrant's
principal accountant were pre-approved by the audit committee.

(f) None.

(g) None.

(h) Not applicable.

Item 5. Audit Committee of Listed Companies. Not applicable.
Item 6. Schedule of Investments.

Not applicable — schedule filed with Item 1.

Item 7. Disclosure of Proxy Voting Policies and Procedures for Closed-End Funds. Not
applicable.

Item 8. Portfolio Managers of Closed-End Funds. Not applicable.
Item 9. Purchases of Equity Securities by Closed-End Funds. Not applicable.
Item 10. Submission of Matters to a Vote of Security Holders.

The registrant has not adopted procedures by which shareholders may recommend nominees to
the registrant's board of directors.



Item 11. Controls and Procedures.
@) The Principal Executive and Financial Officers concluded that the Registrant's Disclosure

Controls and Procedures are effective based on their evaluation of the Disclosure Controls and
Procedures as of a date within 90 days of the filing of this report.

(b) There were no significant changes in the registrant’s internal control over financial
reporting that occurred during the registrant’s second fiscal half-year that have materially

affected, or are reasonably likely to materially affect, the registrant’s internal control over
financial reporting.

Item 12. Exhibits.
(@)(1) EX-99.CODE ETH. Filed herewith.
(@)(2) EX-99.CERT. Filed herewith.
(@)(3) Any written solicitation to purchase securities under Rule 23c-1 under the Act (17 CFR
270.23c-1) sent or given during the period covered by the report by or on behalf of the registrant
to 10 or more persons. Not applicable. Applies to closed-end funds only.
(b) EX-99.906CERT. Filed herewith.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment
Company Act of 1940, the registrant has duly caused this report to be signed on its behalf by the

undersigned, thereunto duly authorized.

THE FORESTER FUNDS, INC.

By /s/Thomas H. Forester
Thomas H. Forester
CEO and CFO

Date June 7, 2011

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment
Company Act of 1940, this report has been signed below by the following persons on behalf of
the registrant and in the capacities and on the dates indicated.

By /s/Thomas H. Forester
Thomas H. Forester
CEO and CFO

Date June 7, 2011




