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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
Granting of SAR Award to the Chief Executive Olfficer

Grant. On August 4, 2020, the Board of Directors (the “Board”) of Wheeler Real Estate Investment Trust, Inc. (the “Company”) granted a stock appreciation right (the
“SAR”) to Daniel Khoshaba, the Company’s Chief Executive Officer, with respect to 5,000,000 shares of common stock of the Company, par value $0.01 per share (“Common
Stock™), at a strike price of $1.85 per share, pursuant to a Stock Appreciation Rights Agreement (the “SAR Agreement”).

Performance Condition. The SAR will vest if (A) the average closing price of the Common Stock over all trading days in a consecutive 20-business day period is equal
to or greater than $20.00 (the “Price Target”) and (B) Mr. Khoshaba is employed with the Company at such time.

Exercise and Settlement. Once the performance condition has been satisfied, the SAR will vest and be automatically exercised. Upon exercise, Mr. Khoshaba will be
entitled to receive a total amount equal to the product of (x) 5,000,000, and (y) the excess of the fair market value of a share of Common Stock on the exercise date over the
strike price. Such amount will be paid to Mr. Khoshaba in cash, shares of Common Stock, or a combination thereof in the discretion of the Compensation Committee of the
Board (but in no event will the Company issue shares with respect to the SAR if such issuance would cause the Company to be “closely held” within the meaning of Section
856(h) of the Internal Revenue Code of 1986, as amended).

Adjustments to Price Target. If the Company pays cash dividends on the Common Stock, the Price Target shall be correspondingly reduced by the amount of any such
cash dividend. Stock issuances by the Company for consideration (outside of a “change of control”) or stock offerings by the Company shall not require an adjustment.

Temporary Lock-Up. Two-thirds of any shares of Common Stock issued to Mr. Khoshaba upon exercise of the SAR will be subject to a temporary lockup, during
which Mr. Khoshaba cannot sell, exchange, transfer, assign, pledge, hedge, or otherwise dispose of such shares. The lockup will be released with respect to 50% of those
locked-up shares on the first anniversary of achievement of the Price Target, and the remaining 50% of those locked-up shares will be released on the second anniversary of
achievement of the Price Target. Notwithstanding the foregoing, Mr. Khoshaba can sell shares to satisfy any withholding taxes due upon exercise of the SAR without violating
the lockup, as long as any such withholding taxes are first satisfied to the maximum extent possible by reducing any cash paid to Mr. Khoshaba upon exercise of the SAR.

Change of Control. If there is a “change of control” of the Company during the 10-year term of the SAR, and Mr. Khoshaba remains employed with the Company
through the date of such “change of control” transaction, then a portion of the SAR will be eligible to vest upon the consummation of such “change of control” transaction as
follows: (i) if the price per share of Common Stock received by the holders of Common Stock (the “COC Price”) equals or exceeds $10, but is less than $15, then 1/3 of the
SAR will vest, (ii) if the COC Price equals or exceeds $15, but is less than $20, then 2/3 of the SAR will vest, and (iii) if the COC Price equals or exceeds $20, then all of the
SAR will vest.

Shareholder Approval Required. The SAR was granted expressly subject to and conditioned upon (and may not be exercised, in whole or in part, until) approval by the
Company’s stockholders at the Company’s 2021 Annual Meeting of Stockholders (the “2021 Annual Meeting”). If such stockholder approval is not obtained at the 2021
Annual Meeting, then the SARs, whether vested or unvested, shall be immediately forfeited for no consideration immediately following such 2021 Annual Meeting.




The foregoing summary of the SAR Agreement does not purport to be complete and is qualified in its entirety by the full text of the SAR Agreement, which is
attached as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 8.01  Other Events.

As previously disclosed, on March 13, 2020, the Board, pursuant to the terms of the Company’s charter (the “Charter”), created an Excepted Holder Limit of 11.8% for
the following stockholders of the Company: (i) Daniel Khoshaba and (ii) Stilwell Value Partners VII, L.P., Stilwell Activist Fund, L.P., Stilwell Activist Investments, L.P.,
Stilwell Value LLC, and Joseph Stilwell (collectively, the “Stilwell Group”).

On August 4, 2020, the Board increased the Excepted Holder Limit for each of Mr. Khoshaba and the Stilwell Group from 11.8% to 14.0%.
The Excepted Holder Limit provides that any stockholder of the Company for whom an Excepted Holder Limit is created by the Board is exempted from the aggregate
stock ownership limit of not more than 9.8% in value of the aggregate of the outstanding shares of common and preferred stock of the Company and is instead subject to the

percentage limit established by the Board.

Item 9.01  Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
10.1 Stock Appreciation Rights Agreement. dated as of August 4, 2020, by and between Daniel Khoshaba and Wheeler Real Estate Investment

Trust, Inc.




SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

WHEELER REAL ESTATE INVESTMENT TRUST, INC.

By: /s/ Crystal Plum

Crystal Plum
Chief Financial Officer

Dated: August 5, 2020




Exhibit 10.1

EXECUTION COPY

WHEELER REAL ESTATE INVESTMENT TRUST, INC.
STOCK APPRECIATION RIGHTS AGREEMENT

This Stock Appreciation Rights (“SARs”) Agreement (this “Agreement”) is made as of August 4, 2020 the “Date of Grant”), between Wheeler Real Estate
Investment Trust, Inc., a Maryland corporation (the “Company”), and Daniel Khoshaba (“Employee”).

In consideration of the mutual agreements and other matters set forth herein, the Company and Employee hereby agree as follows:
1. Grant of SARs.

(a) Grant. The Company hereby grants to Employee 5,000,000 SARs on the terms and conditions set forth herein. Each SAR represents a right to
receive upon exercise an amount equal to the appreciation in one share of common stock of the Company, par value $.01 per share (“Common Stock™) over the Strike Price (as
defined below) upon the terms and subject to the conditions of this Agreement.

(b) Administration. The SARs are being made and granted as a standalone award, separate and apart from, and outside of, the Wheeler Real Estate
Investment Trust, Inc. 2016 Long-Term Incentive Plan (as amended from time to time, the “Plan”) and all other shareholder-approved equity compensation plans of the
Company in effect as of the Date of Grant. Notwithstanding the foregoing, the terms, conditions, and definitions set forth in the Plan shall apply to this Agreement and the
SARs as if the SARs had been granted under the Plan, and this Agreement shall be subject to such terms, conditions, and definitions, which are hereby incorporated into this
Agreement by reference (and any such references to the Plan in this Agreement shall solely be interpreted to be references to the substance of the provisions of the Plan so
incorporated, but shall not in any way imply or indicate that the SARs were granted under the Plan). For the avoidance of doubt, the SARs awarded under this Agreement shall
not be counted for purposes of calculating the aggregate number of shares of Common Stock that may be issued under the Plan or for purposes of any share-based limitations in
effect under the Plan. In the event of any inconsistency between the Plan and this Agreement, the terms of this Agreement shall control.

(c) Shareholder Approval Required. Notwithstanding anything to the contrary in this Agreement, the SARs are granted expressly subject to and
conditioned upon (and may not be exercised, in whole or in part, until) the approval by the Company’s stockholders at the Company’s 2021 Annual Meeting of Stockholders of
this Agreement and the SARs awarded hereunder. If such stockholder approval is not obtained at the 2021 Annual Meeting of Stockholders, then the SARs, whether vested or
unvested, shall be immediately forfeited for no consideration immediately following such 2021 Annual Meeting.

2. Strike Price; Expiration Date. The strike price of the SARs shall be $1.85 per share (the ‘Strike Price”). Unless earlier terminated pursuant to this
Agreement, the SARs, whether vested or unvested, shall immediately expire and be forfeited for no consideration on the tenth (IO‘h) anniversary of the Date of Grant (the
“Expiration Date”).




3. Vesting of SARs. The SARs may not be exercised pursuant to Section 4 unless and until they have (i) been approved by the Company’s stockholders at
the Company’s 2021 Annual Meeting of Stockholders in accordance with Section 1(c) and (ii) vested in accordance with this Section 3.

(a) Performance Vesting. The SARs will vest if the average closing price of the Common Stock over all trading days in the twenty (20) business day
period immediately preceding the applicable date of determination is equal to or greater than $20.00 (the “Price Target”), subject to Employee’s continued employment with the
Company through the date of such determination. If the Company pays cash dividends on its Common Stock following the Date of Grant, the Price Target shall be
correspondingly reduced (but not below $0) at the time of any such cash dividend by an amount equal to the cash dividend in respect of one share of Common Stock. Any
unvested or unexercised portion of the SARs shall immediately terminate and be forfeited for no consideration upon Employee’s cessation of employment with the Company for
any reason.

(b) Change of Control. Notwithstanding Section 3(a), upon the consummation of a Change of Control, if the Price Target has not been achieved prior
to such Change of Control, then subject to Employee’s continued employment with the Company through the date of such consummation, (i) one-third (1/3) of the SARs will
immediately vest upon the consummation of such Change of Control if the price per share of Common Stock received by the holders of Common Stock in the applicable
Change of Control transaction (the “COC Price”) equals or exceeds $10.00, but is less than $15.00, and the remaining portion of the SARs will be immediately forfeited for no
consideration; (ii) two-thirds (2/3) of the SARs will immediately vest upon the consummation of such Change of Control if the COC Price equals or exceeds $15.00, but is less
than $20.00, and the remaining portion of the SARs will be immediately forfeited for no consideration; and (iii) all of the SARs will immediately vest upon the consummation
of such Change of Control if the COC Price equals or exceeds $20.00. For the avoidance of doubt, if the COC Price is less than $10.00, then all of the SARs shall be
immediately forfeited for no consideration upon consummation of such Change of Control.

4. Exercise and Settlement of SARs. Subject to earlier expiration as provided in this Agreement, any portion of the SARs that becomes vested shall be
automatically exercised upon the applicable vesting date. Upon such automatic exercise of vested SARs, Employee will be entitled to receive a total amount (the “Payment
Amount”) equal to the product of (x) the number of vested SARs so exercised,multiplied by (y) the excess, if any, of (A) the Fair Market Value of a share of Common Stock on
the date of such exercise, over (B) the Strike Price. The Payment Amount shall be paid by the Company to Employee either in cash, in shares of Common Stock (based on the
Fair Market Value of the Common Stock on the date of exercise), or any combination thereof as soon as reasonably practicable following the date of exercise (but no later than
sixty (60) days following the date of exercise). The type of consideration payable in accordance with the previous sentence shall be determined in the Committee’s discretion.
For the avoidance of doubt, following exercise, Employee shall have no further rights with respect to the vested SARs so exercised.
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5. Ownership of Shares. Unless and until a certificate or certificates representing shares of Common Stock shall have been issued by the Company to
Employee (or, if shares are uncertificated, the Company records the issuance of such Common Stock on its books and records), Employee (or the person receiving settlement of
the SARs in the event of Employee’s death) shall not be, and shall not have any of the rights or privileges of, a stockholder of the Company with respect to shares acquirable
upon settlement of the SARs. Notwithstanding the foregoing, the Company shall not be obligated to issue any shares of Common Stock if counsel to the Company determines
that such sale or delivery would violate any applicable law or any rule or regulation of any governmental authority or any rule or regulation of, or agreement of the Company
with, any securities exchange or association upon which the Common Stock is listed or quoted. The Company shall in no event be obligated to take any affirmative action in
order to cause the issuance of shares of Common Stock to comply with any such law, rule, regulation, or agreement. Notwithstanding anything to the contrary in this
Agreement, the Company shall not issue Common Stock in settlement of the SARs to the extent that such issuance would cause the Company to be “closely held” within the
meaning of Section 856(h) of the Code.

6. Withholding of Tax. To the extent that the grant or settlement of the SARs or the disposition of shares of Common Stock acquired upon settlement of the
SARs results in compensation income or wages to Employee for federal, state, local, or foreign tax purposes, Employee shall promptly pay to the Company in cash (or by check
or wire transfer) the amount of any taxes or other deductions required to be withheld by the Company (the “Withholding Taxes”). In addition, the Committee may, in its
discretion, authorize tax withholding to be satisfied by withholding an appropriate amount of cash from base pay or other amounts payable to Employee, or by such other
method as the Committee determines may be appropriate to satisfy all obligations for withholding of such taxes. Employee acknowledges and agrees that if Employee’s
obligations with respect to the Withholding Taxes are not satisfied, no consideration will be payable to Employee in respect of the SARs.

7. Adjustments. The provisions of Section 14 of the Plan shall apply to adjust the SARs (including, without limitation, the number or type of shares
underlying the SARs, the Price Target, or the Strike Price) in the circumstances described in such Section to prevent inappropriate dilution or enlargement of the benefits
intended to be made available to Employee under the SARs. For the avoidance of doubt, stock issuances by the Company for consideration (outside of a Change of Control) or
stock offerings by the Company shall not require an adjustment to the SARs.

8. Temporary Lock-Up. Shares of Common Stock issued in respect of the SARs shall not be sold, exchanged, transferred, assigned, pledged, hedged or
otherwise disposed of (the “Temporary Lock-Up”), except that (a) one-third (1/3) of such shares of Common Stock shall not be subject to the Temporary Lock-Up; and (b)
shares of Common Stock may be sold to satisfy the Withholding Taxes solely in respect of such issuance of any shares of Common Stock; provided, however, any such
Withholding Taxes shall be first satisfied to the maximum extent possible by reducing any applicable cash paid in respect of the SARs. The shares of Common Stock subject to
the Temporary Lock-Up shall be released from the Temporary Lock-Up in accordance with the following schedule: (i) fifty percent (50%) of the shares of Common Stock
subject to the Temporary Lock-Up shall be released from the Temporary Lock-Up on the first (1) anniversary of the achievement of the Price Target; and (ii) the remaining
fifty percent (50%) of the shares of Common Stock subject to the Temporary Lock-Up shall be released from the Temporary Lock-Up on the second (2 "d) anniversary of the
achievement of the Price Target. Notwithstanding anything to the contrary in this Agreement, any sale, exchange, transfer, assignment, pledge, hedge or other disposal of shares
of Common Stock issued in respect of the SARs shall be subject to any blackout policy or other policy of the Company or any of its Affiliates.




9. Clawback/Recoupment. The SARs and cash or shares of Common Stock received upon exercise shall be subject to any compensation clawback or
recoupment policy, agreement, or arrangement that the Company or its Affiliates may have in effect from time to time.

10. Section 409A. This Agreement and the SARs are intended to be exempt from, or otherwise comply with, the provisions of Section 409A of the Code and
shall be interpreted in accordance with Section 409A of the Code and the Treasury regulations and other interpretive guidance issued thereunder (“Section 409A”).
Notwithstanding anything to the contrary herein, Employee shall be solely responsible for any additional taxes, interest, or penalties incurred with respect to this Agreement or
the SARs under Section 409A. If the Company at any time determines that this Agreement or the SARs are not exempt from, or otherwise compliant with, Section 409A, the
Company may amend this Agreement or adopt other policies and procedures (including amendments, policies, and procedures with retroactive effect), or take any other actions,
that the Company determines to be necessary or appropriate to cause this Agreement and the transactions contemplated thereby to (i) comply with Section 409A, or (ii)
otherwise be exempt from Section 409A. For the avoidance of doubt, any cessation of Employee’s services to, or employment with, the Company and its Affiliates must
constitute a “separation from service” (as defined under Section 409A) in order to be deemed a cessation of employment hereunder.

1. Corporate Acts. The existence of the SARs shall not affect in any way the right or power of the Board or the stockholders of the Company to make or
authorize any adjustment, recapitalization, reorganization, or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any
issue of debt or equity securities, the dissolution or liquidation of the Company or any sale, lease, exchange, or other disposition of all or any part of its assets or business or any
other corporate act or proceeding.

12. Employment Relationship. For purposes of this Agreement, Employee shall be considered to be in the employment of the Company as long as Employee
remains an employee of the Company or any of its Affiliates. Nothing in this Agreement, nor the award of the SARs hereunder, shall affect in any way the right of Employee or
the Company to end such employment at any time.

13. Notices. Any notices or other communications provided for in this Agreement shall be sufficient if in writing. In the case of Employee, such notices or
communications shall be effectively delivered if hand delivered to Employee at Employee’s principal place of employment or if sent by certified mail, return receipt requested,
to Employee at the last address Employee has filed with the Company. In the case of the Company, such notices or communications shall be effectively delivered if sent by
certified mail, return receipt requested, to the Company at its principal executive offices.




14. Binding Effect. This Agreement shall be binding upon and inure to the benefit of any successors to the Company and all persons lawfully claiming under
Employee.

15. Entire Agreement; Amendment. This Agreement constitutes the entire agreement of the parties with regard to the subject matter hereof, and contains all
the covenants, promises, representations, warranties, and agreements between the parties with respect to the SARs granted hereby. Without limiting the scope of the preceding
sentence, all prior understandings and agreements, if any, among the parties hereto relating to the subject matter hereof are hereby null and void and of no further force and
effect. Any modification of this Agreement shall be effective only if it is in writing and signed by both Employee and an authorized officer of the Company.

16. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Maryland, without regard to conflicts of
laws principles thereof.

17. Counterparts. This Agreement may be executed in one or more counterparts (including, without limitation in portable document format (.pdf) or by other
electronic means), together which shall constitute one and the same instrument.

[Remainder of page intentionally blank. Signature page follows.]
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IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed by its officer thereunto duly authorized, and Employee has
executed this Agreement, all as of the date first above written.

WHEELER REAL ESTATE INVESTMENT TRUST, INC.

By: /s/ Crystal Plum

Name: Crystal Plum
Title: Chief Financial Officer

EMPLOYEE

/s/ Daniel Khoshaba
Daniel Khoshaba

[Signature Page to SAR Agreement]
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