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¨ 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 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
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ITEM 7.01 REGULATION FD DISCLOSURE.

On February 27, 2018, Wheeler Real Estate Investment Trust, Inc. (the "Company") issued a press release announcing that its
Board of Directors has retained KeyBanc Capital Markets to lead the process in identifying and evaluating strategic alternatives in order to
maximize shareholder value. A copy of the press release is attached 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 27, 2018.



EXHIBIT INDEX

Number Description of Exhibit
99.1 Press release dated February 27, 2018.



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.
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By:  /s/ David Kelly
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Exhibit 99.1

FOR IMMEDIATE RELEASE

Wheeler Real Estate Investment Trust, Inc. Retains KeyBanc Capital Markets as a Financial Advisor in Connection with
Previously Announced Strategic Review

Virginia Beach, VA –February 27, 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 announced that its Board of
Directors has retained KeyBanc Capital Markets to lead the process in iden�fying and evalua�ng a full range of strategic
alternatives designed to maximize shareholder value.

No decision has been made by the Company to enter into any transac�on at this �me, and there are no assurances that the
considera�on of strategic alterna�ves will result in any transac�on. Although the Board of Directors expects to proceed in a
�mely manner, there is no �metable for comple�on of the review process. The Company will make every effort to keep its
shareholders apprised; however, future disclosures on the Company’s progress or status of the review will be shared when
appropriate and/or required by law.

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 por5olio contains well-located, poten�ally dominant retail proper�es in secondary
and ter�ary markets that generate a6rac�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 ma6ers, 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 the: (i) expected iden�fica�on of strategic alterna�ves that could enhance shareholder value
and (ii) possible implementa�on of such alterna�ves 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. Securi�es and Exchange Commission, which are available for review at www.sec.gov. The Company undertakes no
obliga�on to publicly revise these forward-looking statements to reflect events or circumstances that arise aDer the date
hereof.
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