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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer  ☐   Accelerated filer  ☒
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CALCULATION OF REGISTRATION FEE

 

Title of securities
to be registered  

Amount
to be

registered (1)  

Proposed
maximum

offering price
per share (2)  

Proposed
maximum
aggregate

offering price (2)  
Amount of

registration fee
Common Stock, $0.06 par value per share  2,000,000 shares  $2.8875  $5,775,000  $749.60
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the number of shares of Common Stock, $0.06 par value

per share, of Cedar Realty Trust, Inc. (“Common Stock”) registered hereby includes an indeterminate number of shares of Common Stock that may
be issued under the Cedar Realty Trust, Inc. 2017 Stock Incentive Plan, as amended, in connection with stock splits, stock dividends,
recapitalizations or similar transactions.

(2) Calculated solely for the purpose of computing the registration fee in accordance with Rules 457(c) and 457(h) under the Securities Act based on the
average of the high and the low sales prices of Cedar Realty Trust, Inc. Common Stock as reported on the New York Stock Exchange on January 8,
2020.

   



EXPLANATORY NOTE

On May 1, 2019, the stockholders of Cedar Realty Trust, Inc. (the “Company”) approved an amendment to the Company’s 2017 Stock Incentive Plan (as
amended, the “Plan”), which increased the number of shares of Common Stock reserved for issuance under the Plan by 2,000,000 shares. Pursuant to
General Instruction E to Form S-8, the Company is filing this Registration Statement to register the 2,000,000 additional shares of Common Stock reserved
for issuance pursuant to Plan. The Common Stock registered hereunder is in addition to the 4,000,000 shares of Common Stock issued or issuable under
the Plan and previously registered on the Company’s Registration Statement on Form S-8 filed on May 4, 2017 (File No. 333-217664) (the “Prior
Registration Statement”).

In accordance with General Instruction E of Form S-8, the contents of the Prior Registration Statement are incorporated herein by reference, except as
amended hereby.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act, and the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated herein by reference and made a part hereof:
 

 (a) the Company’s Annual Report on Form 10-K for its fiscal year ended December 31, 2018 filed with the Commission on February 14,
2019;

 

 (b) the Company’s Quarterly Reports on Form 10-Q for the periods ended March 31, 2019, June 30, 2019 and September 30, 2019 filed
with the Commission on May 2, 2019, August 1, 2019 and October 30, 2019, respectively;

 

 (c) the Company’s Current Reports on Form 8-K filed with the Commission on January 3, 2019, May  3, 2019 and August 5, 2019;
 

 (d) the Company’s Definitive Proxy Statement on Schedule 14A filed with the Commission on March 29, 2019 and
 

 (e) the description of the Company’s Common Stock contained in the Company’s Registration Statement on Form 8-A filed with the
Commission on October 1, 2003, including any amendments and reports filed for the purpose of updating such description.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date of filing of such documents.

Any statement contained herein or in a document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or amended, to constitute a part of this Registration Statement.

http://www.sec.gov/Archives/edgar/data/761648/000119312517158706/d392982ds8.htm
http://www.sec.gov/Archives/edgar/data/761648/000156459019003000/cdr-10k_20181231.htm
http://www.sec.gov/Archives/edgar/data/761648/000156459019015334/cdr-10q_20190331.htm
http://www.sec.gov/Archives/edgar/data/761648/000156459019027948/cdr-10q_20190630.htm
http://www.sec.gov/Archives/edgar/data/761648/000156459019038777/cdr-10q_20190930.htm
http://www.sec.gov/Archives/edgar/data/761648/000119312519001618/d661353d8k.htm
http://www.sec.gov/Archives/edgar/data/761648/000119312519135254/d720334d8k.htm
http://www.sec.gov/Archives/edgar/data/761648/000119312519213090/d596358d8k.htm
http://www.sec.gov/Archives/edgar/data/761648/000119312519092648/d688657ddef14a.htm
http://www.sec.gov/Archives/edgar/data/761648/000089968103000386/cedar-8a12b_100103.htm


Item 8. Exhibits.
 
Exhibit

No.   Description of Exhibit

  5.1*   Opinion of Goodwin Procter LLP

23.1*   Consent of Ernst & Young LLP

23.2*   Consent of Goodwin Procter LLP (included in Exhibit 5.1)

24.1*   Power of Attorney (included as part of the signature page to this Registration Statement)

99.1
  

Cedar Realty Trust, Inc. 2017 Stock Incentive Plan (previously filed and incorporated by reference to Annex A to the Company’s Definitive
Proxy Statement filed on March 23, 2017)

99.2
  

First Amendment to Cedar Realty Trust, Inc. 2017 Stock Incentive Plan (previously filed and incorporated by reference to Annex A to the
Company’s Definitive Proxy Statement filed on March 29, 2019)

 
* Filed herewith.
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http://www.sec.gov/Archives/edgar/data/761648/000119312517093643/d353440ddef14a.htm#toc353440_65
http://www.sec.gov/Archives/edgar/data/761648/000119312519092648/d688657ddef14a.htm


 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Port Washington, State of New York, on January 9, 2020.
 

CEDAR REALTY TRUST, INC.

By:  /s/ BRUCE J. SCHANZER
 Bruce J. Schanzer
 President and Chief Executive Officer



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints Bruce J. Schanzer,
Philip R. Mays and Adina G. Storch, and each of them, such person’s true and lawful attorneys-in-fact and agents with full power of substitution and
resubstitution, for such person and in such person’s name, place and stead, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the
Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as such person might or could do in person, hereby
ratifying and confirming all that any said attorney-in-fact and agent, or any substitute or substitutes of any of them, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the date indicated.
 
/s/ BRUCE J. SCHANZER   President, Chief Executive Officer and Director   January 9, 2020
Bruce J. Schanzer   (Principal Executive Officer)   

/s/ PHILIP R. MAYS   Executive Vice President,   January 9, 2020
Philip R. Mays

  
Chief Financial Officer and Treasurer
(Principal Financial Officer)   

/s/ GASPARE J. SAITTA, II   Vice President and Chief Accounting Officer   January 9, 2020
Gaspare J. Saitta, II   (Principal Accounting Officer)   

/s/ ABRAHAM EISENSTAT   Director   January 9, 2020
Abraham Eisenstat     

/s/ GREGG A. GONSALVES   Director   January 9, 2020
Gregg A. Gonsalves     

/s/ PAMELA N. HOOTKIN   Director   January 9, 2020
Pamela N. Hootkin     

/s/ SABRINA L. KANNER   Director   January 9, 2020
Sabrina L. Kanner     

/s/ STEVEN G. ROGERS   Director   January 9, 2020
Steven G. Rogers     

/s/ ROGER M. WIDMANN   Director   January 9, 2020
Roger M. Widmann     



Exhibit 5.1

January 9, 2020

Cedar Realty Trust, Inc.
44 South Bayles Avenue
Port Washington, New York 11050
 
 Re: Securities Being Registered under Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to you in connection with your filing of a Registration Statement on Form S-8 (the “Registration Statement”) pursuant to
the Securities Act of 1933, as amended (the “Securities Act”), on or about the date hereof relating to the registration of 2,000,000 additional shares (the
“Shares”) of Common Stock, $0.06 par value per share (“Common Stock”), of Cedar Realty Trust, Inc., a Maryland corporation (the “Company”), that
may be issued pursuant to the Company’s 2017 Stock Incentive Plan (as amended, the “Plan”).

We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinion set forth below. We have
relied, without independent verification, on certificates of public officials and, as to matters of fact material to the opinion set forth below, on certificates of
officers of the Company.

The opinion set forth below is limited to the Maryland General Corporation Law.

For purposes of the opinion set forth below, we have assumed that a sufficient number of authorized but unissued shares of the Company’s Common
Stock will be available for issuance when the Shares are issued.

Based on the foregoing, we are of the opinion that the Shares have been duly authorized and, upon issuance and delivery against payment therefor in
accordance with the terms of the Plan, will be validly issued, fully paid and nonassessable.

We hereby consent to the inclusion of this opinion as Exhibit 5.1 to the Registration Statement. In giving our consent, we do not admit that we are in
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
 

Very truly yours,

/s/ GOODWIN PROCTER LLP
GOODWIN PROCTER LLP



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2017 Stock Incentive Plan of Cedar Realty
Trust, Inc. of our reports dated February 14, 2019, with respect to the consolidated financial statements and schedule of Cedar Realty Trust, Inc. and the
effectiveness of internal control over financial reporting of Cedar Realty Trust, Inc. included in its Annual Report (Form 10-K) for the year ended
December 31, 2018, filed with the Securities and Exchange Commission.
 
/s/ ERNST & YOUNG LLP

New York, New York
January 9, 2020


