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ITEM 8.01 OTHER EVENTS.

On September 23, 2014, the Registrant issued a press release announcing the exercise of the underwriters'
over-allotment option issued in connection with the Registrant's recent offering of Series B preferred stock ("Preferred
Stock") and warrants to purchase shares of common stock ("Warrants"). The exercise of the over-allotment resulted in
the sale of 101,000 shares of Preferred Stock and Warrants to purchase 129,000 shares of common stock.

Gross proceeds from the over-allotment totaled $2.5 million, and the Registrant intends to use the additional capital,
along with the $18 million in gross proceeds generated from the offering, to acquire the properties described in the
prospectus related to this offering which is available through the SEC’s website at www.sec.gov. The Registrant will
use the remaining proceeds towards future acquisitions and general working capital.

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 September 23, 2014, announcing the exercise of the underwriters' over-allotment
' option issued in connection with the Registrant's recent offering of Preferred Stock and Warrants.
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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/ Jon S. Wheeler

Jon S. Wheeler

Chairman and Chief Executive Officer
Dated: September 23, 2014
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EXHIBIT INDEX
Number Description of Exhibit

Press release, dated September 23, 2014, announcing the exercise of the underwriters'
99.1

over-allotment option issued in connection with the Registrant's recent offering of
Preferred Stock and Warrants.



