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Item 7.01 Regulation FD Disclosure.
 
On March 2, 2022, Cedar Realty Trust (“Cedar”) issued a press release announcing that it had entered into a merger agreement with Wheeler Real Estate Investment Trust, Inc.
(the “Company”) pursuant to which the Company, following the divestment by Cedar of certain assets to third parties pursuant to separate agreements, will acquire Cedar at an
enterprise value of approximately $291 million – consisting of approximately $130 million in cash paid to former common shareholders of Cedar and approximately $161
million in accrued liquidation preference of Cedar’s outstanding preferred stock that will remain outstanding. The Company has obtained from KeyBank National Association a
commitment to provide up to $130 million in debt financing to finance the acquisition.

Upon completion of the acquisition, Cedar’s common stock will be wholly owned by the Company, and Cedar’s common stock will no longer be publicly traded.
Pursuant to the terms of the merger agreement, Cedar’s currently outstanding 7.25% Series B Preferred Stock and 6.50% Series C Preferred Stock will remain outstanding
following the merger and are expected to remain listed on the New York Stock Exchange. The transaction is expected to close by the end of the second quarter of 2022, subject
to satisfaction of customary closing conditions, including approval by Cedar’s common shareholders.

 
Alston and Bird LLP and Cadwalader, Wickersham and Taft LLP acted as counsel to the Company in connection with the transaction. KeyBanc Capital Markets LLC

acted as financial advisor to the Company.
 
The above description of the merger agreement does not purport to be complete and is qualified in its entirety by reference to the text of such agreement, a copy of

which will be filed with the Securities and Exchange Commission within the applicable time period for such filing.

This current report on Form 8-K contains statements that constitute “forward-looking statements,” as such term is defined in Section 21E of the Securities Exchange
Act of 1934, as amended, and such statements are intended to be covered by the safe harbor provided by the same. These statements are based on current expectations and
beliefs of the Company and are subject to a number of trends and uncertainties that could cause actual results to differ materially from those described in the forward-looking
statements; the Company cannot give any assurance that its expectations will be attained.

 
Factors that could cause actual results to differ materially from expectations include, but are not limited to, the risk that the mergers will not be consummated within

the expected time period or at all; the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; the inability of
Cedar to obtain required stockholder approval relating to the mergers or the failure to satisfy the other conditions to completion of the mergers; risks related to disruption of



management attention from the ongoing business operations due to the proposed mergers; the effect of the announcement of the proposed mergers on the operating results and
businesses generally of the Company; the outcome of any legal proceedings relating to the mergers; the availability and terms of financing for the mergers; changes in interest
rates; general economic conditions; market conditions; risks relating to the COVID-19 pandemic and its effect, including the responses of governments and industries and other
factors.

 
The information included in this Current Report on Form 8-K under this Item 7.01 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange

Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any filing made by the
Company under the Exchange Act or Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such filing.
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SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized. 
 
Date: March 2, 2022

 
Wheeler Real Estate Investment Trust, Inc.

  
 By: /s/ M. Andrew Franklin
  Name: M. Andrew Franklin
  Title: Chief Executive Officer and President
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