
     

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

     

FORM 8-K
 

     

 CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of report (date of earliest event reported): February 6, 2018 (February 5, 2018)
 

     

WHEELER REAL ESTATE INVESTMENT
TRUST, INC.

(Exact name of registrant as specified in its charter)  

     
     Maryland  001-35713  45-2681082

(State or Other Jurisdiction
of Incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

2529 Virginia Beach Blvd., Suite 200
Virginia Beach, VA 23452

Registrant’s telephone number, including area code: (757) 627-9088 

     

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under
any of the following provisions:
 

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of
1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ¨

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨
 

     



Item 7.01. REGULATION FD DISCLOSURE.

On February 5, 2018, the Company issued a press release announcing an update on management transition and strategic initiatives. A
copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

The information disclosed under this Item 7.01, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and shall not be deemed incorporated by reference into any
filing under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.

Item 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(a) Financial statement of businesses acquired.

Not applicable.

(b) Pro forma financial information.

Not applicable.    

(c) Shell company transactions.

Not applicable.

(d) Exhibits.
99.1    Press Release dated February 5, 2018.
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99.1 Press release dated February 5, 2018.
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Exhibit 99.1

FOR IMMEDIATE RELEASE

Wheeler Real Estate Investment Trust, Inc. Announces
Update on Management Transition and Strategic Initiatives

Virginia Beach, VA –February 5, 2018 – Wheeler Real Estate Investment Trust, Inc. (NASDAQ:WHLR) (“Wheeler” or the
“Company”), a fully-integrated, self-managed commercial real estate investment company focused on acquiring and managing
income-producing retail proper es with a primary focus on grocery-anchored centers, today announces an update on the
Company’s management transition and strategic initiatives.

On behalf of the Company, President and Chief Executive Officer, David Kelly has made the following statement:

“Over the past seven days, the Company has taken a number of steps designed to enhance shareholder value. This
statement is a direct and transparent communication on our progress thus far.

BACKGROUND
On January 29, 2018, the Board of Directors terminated Jon Wheeler as Chief Execu ve Officer and President.
Concurrently, the Board named me Chief Execu ve Officer and President and subsequently, Ma  Reddy was named
Chief Financial Officer, replacing Wilkes Graham. Over the past week, Ma  and I have worked with Andy Franklin, the
Company’s Senior Vice President of Opera ons, as well as the en re management team to extensively review the
Company and its present operations and financial position.

We have found through a comprehensive review that the Company’s exis ng por olio and organiza onal structure
confirms our pre-exis ng belief that our real estate por olio is solid and performing well. Further, our talented
associates are commi ed and focused on the job at hand – effec vely managing and leasing our proper es at the
highest level. In fact, it has been business as usual at the property level amidst transi ons in the execu ve suite. I would
like to take this opportunity to thank all of our valued associates for their commitment to the Company and their
continued dedication.

NEXT STEPS
Strategic Alternatives: As a result of these recent events, the Board of Directors has begun the process of selec ng an
independent third-party advisor to assist the Company in iden fying and pursuing various op ons designed to maximize
shareholder value. I, and the rest of the management team, wholeheartedly support and invite this process.

Expense Savings: As the Board runs this process, we have iden fied addi onal opportuni es to materially reduce
opera ng expenses in addi on to the obvious G&A expenses we should save based on recent events. We expect to
implement some of these reduc ons by the end of February and expect these reduc ons to include, among other
things, closing our Charleston office in South Carolina. Our associates in that office will either be relocated to our home
office in Virginia Beach or will con nue to service the region by working remotely. We do not expect this closure to
impact the high level of service we provide to our properties in this region.



Balance Sheet: Of course, our balance sheet is of paramount concern to all of you, and as such, the Company will
immediately place 7 parcels of non-income producing land in Virginia and North Carolina on the market for sale.
Simultaneously, our team is working to iden fy addi onal stabilized real estate assets for disposi on, which we feel will
demonstrate the value crea on our asset management and leasing teams have realized since acquisi on. The Company
expects to u lize the proceeds from these sales to pay off the associated property debt and reduce the Company’s
existing liabilities.

We con nue the process of refinancing several assets encumbered through our KeyBank line of credit. We appreciate
the strong rela onship we have with KeyBank, as demonstrated by the recent two-year extension of the credit facility.
The extended facility includes: (i) a borrower op on to extend for a third year, (ii) a $2 million increase in the line of
credit, and (iii) an accordion feature that could raise the limit to $150 million over me. We have commi ed to
refinancing $16 million off this line on or before July 1, 2018.

In addition, we continue to work to refinance our $6.9 million of debt with Revere that matures in April 2018. We are
confident we will be successful in retiring that debt on or before the maturity date.

Operations: As for the health of our tenants, we believe that our por olio has a strong tenant mix. However, recently
Southeastern Grocers (SEG) has been contempla ng business decisions that would affect our company. We have been
in proac ve and substan ve discussions with SEG with the goal of ensuring our por olio’s stability. While we are not at
liberty to discuss all of the details surrounding these discussions, we are encouraged by our progress and plan to be able
to share more details with you in the near future.

Finally, we are anticipating releasing our fourth quarter and year-end results for 2017 and an update on our progress
within the next month. The exact dates have not been determined, but we will provide ample notice once a definitive
date has been established.

In closing, I want to thank our investors for their candid and though ul recommenda ons. We value this input as we are
ever conscious that we work for the shareholders, and regaining your trust is the primary driver in our efforts to return
value to our investors.”

About Wheeler Real Estate Investment Trust, Inc.
Headquartered in Virginia Beach, VA, Wheeler Real Estate Investment Trust, Inc. is a fully-integrated, self-managed commercial
real estate investment company focused on acquiring and managing income-producing retail proper es with a primary focus
on grocery-anchored centers. Wheeler’s por olio contains well-located, poten ally dominant retail proper es in secondary
and ter ary markets that generate a rac ve risk-adjusted returns, with a par cular emphasis on grocery-anchored retail
centers.

Addi onal informa on about Wheeler Real Estate Investment Trust, Inc. can be found at the Company’s corporate website:
www.whlr.us.

Forward-Looking Statements

This press release may contain “forward-looking” statements as defined in the Private Securi es Li ga on Reform Act of 1995.
When the Company uses words such as “may,” “will,” “intend,” “should,” “believe,” “expect,” “an cipate,” “project,”
“es mate” or similar expressions that do not relate solely to historical ma ers, it is making forward-looking statements. The
Company’s expected results may not be achieved, and actual results may differ materially from expecta ons. Specifically, the
Company’s statements regarding: (i) the Company’s ability to iden fy and engage a third-party advisor tasked to enhance
shareholder value, (ii) the ability of the third-party advisor and the Company to iden fy and pursue various op ons designed to
maximize shareholder value; (iii) the outcome of the Board’s review of the Company’s dividend policy; (iv) the Company’s
ability to reduce opera ng costs, including general and administra ve expenses; (v) the ming of any reduc on in opera ng
costs, including general and administrative expenses; (vi) the



an cipated closing of the Company’s Charleston, South Carolina office and the lack of impact of service to proper es located in
its area; (vii) the Company’s ability to sell non-income producing land and to reduce its debt with proceeds from the sales; (viii)
the Company’s ability to implement a disposi on strategy for stabilized assets to create shareholder value; (ix) the Company’s
ability to refinance assets covered by the KeyBank line; (x) the Company’s ability to refinance $16 million of the KeyBank line of
credit on or before July 1, 2018; (xi) the Company’s ability to refinance $6.9 million of debt with Revere; (xii) the Company’s
ability to successfully nego ate with Southeastern Grocers and (xiii) the ming of the Company’s an cipated release of fourth
quarter and fiscal 2017 financial results are forward-looking statements. Forward-looking statements are not guarantees of
future performance and are subject to risks, uncertain es and other factors, some of which are beyond the Company’s control,
are difficult to predict and could cause actual results to differ materially from those expressed or forecasted in the forward-
looking statements. For these reasons, among others, investors are cau oned not to place undue reliance upon any forward-
looking statements in this press release. Addi onal factors that could cause the Company’s actual results to differ materially
from those expressed or forecasted in forward-looking statements are discussed in the Company's filings with the U.S.
Securities and Exchange Commission, which are available for review at www.sec.gov. The Company undertakes no obligation to
publicly revise these forward-looking statements to reflect events or circumstances that arise after the date hereof.

CONTACT:
Wheeler Real Estate Investment Trust, Inc.
David Kelly
President and CEO
(757) 627-9088
dkelly@whlr.us


