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Item 7.01 Regulation FD Disclosure

On September 5, 2024, Wheeler Real Estate Investment Trust, Inc. (the “Company”) and its subsidiary company, Cedar Realty Trust, Inc. (“Cedar”), jointly announced
that, on September 4, 2024, the United States Court of Appeals for the Fourth Circuit affirmed the 2023 Order of the United States District Court for the District of Maryland
dismissing a putative class action complaint filed against the Company and Cedar by purported holders of Cedar’s preferred stock.

A copy of the press release is attached hereto as Exhibit 99.1 to this Current Report on Form 8-K.

The information included in this Current Report on Form 8-K under this Item 7.01 and Exhibit 99.1 attached hereto shall not be deemed “filed” for the 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 the Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference
in such filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit No. Description
99.1 Press Release, Dated September 5, 2024.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

https://content.equisolve.net/whlr/sec/0001527541-24-000170/for_pdf/pressreleaseseptember52024.htm
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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
hereunto duly authorized.
 

WHEELER REAL ESTATE INVESTMENT TRUST, INC.

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

Dated: September 5, 2024



Exhibit 99.1

CEDAR REALTY TRUST AND WHEELER REAL ESTATE INVESTMENT TRUST ANNOUNCE FOURTH CIRCUIT COURT
AFFIRMS DISMISSAL OF CLASS ACTION LAWSUIT

VIRGINIA BEACH, VA / ACCESSWIRE / September 5, 2024 / Cedar Realty Trust, Inc. (NYSE: CDRpB) (NYSE: CDRpC) (“Cedar”) and
Wheeler Real Estate Investment Trust, Inc. (Nasdaq: WHLR) (“Wheeler”) jointly announced that, on September 4, 2024, the United States Court
of Appeals for the Fourth Circuit affirmed the 2023 Order of the United States District Court for the District of Maryland dismissing a putative
class action complaint, entitled Kim, et al., v. Cedar Realty Trust, Inc., et al., filed by purported holders of Cedar’s preferred stock against Cedar,
Wheeler and Cedar’s former board of directors. In affirming the trial court’s decision, the appellate court (in a published opinion) stated that
“courts are not time machines for disgruntled buyers. We resolve legal claims. And [p]laintiffs do not adequately allege that [d]efendants violated
any legal right or duty – they only allege that they regret the terms they bargained for.”

Wheeler acquired all of Cedar’s outstanding common stock in August 2022. The complaint contained allegations against Cedar and its former
directors for breach of contract related to the terms of the contract governing Cedar’s preferred stock, breach of fiduciary duty against Cedar’s
former directors, and tort claims against Wheeler.

“We are pleased that the Fourth Circuit upheld the District Court’s decision, which represents a very positive outcome for both Wheeler and Cedar.
With this matter behind us, both companies remain well-positioned to execute on their strategic plans,” said M. Andrew Franklin, chief executive
officer of both Cedar and Wheeler.

About Cedar Realty Trust, Inc.

Cedar Realty Trust, Inc., a wholly-owned subsidiary of Wheeler Real Estate Investment Trust, Inc., is a Maryland corporation (taxed as a real
estate investment trust (“REIT”)) that focuses on owning and operating income producing retail properties with a primary focus on grocery-
anchored shopping centers in the Northeast. Cedar’s portfolio comprises 18 properties, with approximately 2.7 million square feet of gross
leasable area.

About Wheeler Real Estate Investment Trust, Inc.

Headquartered in Virginia Beach, Virginia, Wheeler Real Estate Investment Trust, Inc. is a Maryland corporation (taxed as a REIT) that is focused
on owning and operating income-producing retail properties with a primary focus on grocery-anchored centers.



For more information on Cedar and Wheeler, please visit www.whlr.us.
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