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tes to the “Calculation of Registration Fee” Table:

Pursuant to Rule 457(0) under the Securities Act of 1933, as amended (the “Securities Act”), the amounts of the
respective securities to be registered are not specified.

We are registering hereunder such currently undetermined amounts of Common Shares, $0.001 par value,
Preferred Shares, Rights and/or Warrants of the Registrant as may from time to time be offered or sold at currently
undetermined prices in offerings permitted under, among other applicable provisions, General Instruction 1.B.6 of
Form S-3 and Rule 415(a)(1) under the Securities Act, including without limitation securities to be offered or sold
in eligible secondary offerings by or on behalf of persons other than the Registrant and, subject to any applicable
aggregate market value caps, securities to be issued upon the exercise or conversion of other securities (including
securities registered hereunder) that provide for such exercise or conversion and Common Shares to be offered and
sold on an immediate, continued or delayed basis by or on behalf of the Registrant. The maximum aggregate
offering price of all securities registered hereunder shall not exceed $100,000,000. Any securities registered
hereunder may be sold either separately or in combination with one or more of the other securities registered
hereunder, in the form of Units or otherwise.

Estimated solely for the purpose of computing the registration fee. Rule 457(0) under the Securities Act permits the
registration statement fee to be calculated on the basis of the maximum aggregate offering price of all of the
securities being registered hereunder and, therefore, this table does not specify by security the amounts to be
registered or the maximum aggregate offering price.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay

its

effective date until the registrant shall file a further amendment which specifically states that this

registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act, or

un

til the registration statement shall become effective on such date as the Commission, acting pursuant to said

Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated April [12], 2012

POWER REIT

$100,000,000

Common Shares, Preferred Shares, Rights and Warrants

We may from time to time offer one or more of our common shares, preferred shares, rights and warrants, either
separately or in combination with one or more of the other securities, in the form of units or otherwise. We may offer
one or more of these securities at a time, in one or more series or classes, and in amounts, at prices and on terms that
will be determined prior to the offering of the securities. This prospectus also relates to such securities if and when
they may be sold from time to time by holders of such securities. We will describe the particulars of each securities
offering, and of the securities offered, in a supplement to this prospectus that we will distribute in connection with the
offering.

Our common shares are listed on the NYSE Amex equities exchange under the trading symbol “PW”. The
volume-weighted closing price of our common shares during the twelve months to March 5, 2012 was $11.34. The
aggregate market value of our outstanding voting and nonvoting common equity held by non-affiliates, calculated
using the price at which our common shares were last sold on March 5, 2012, was $14,701,000. During the 12
calendar months prior to and including the date of this prospectus, the aggregate market value of all the securities we
have offered under the registration statement to which this prospectus relates was zero. Any preferred shares, rights,
warrants or units that we may offer may or may not be listed, as shall be disclosed in the supplement to this prospectus
relating to the offering of such securities. There may be no market for securities that we do not list.

Before you make your investment decision, we urge you to carefully read this prospectus, the accompanying
prospectus supplement and any documents we incorporate by reference in this prospectus or in the prospectus
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supplement, all of which may contain information material to your decision.

BECAUSE WE ARE A REAL ESTATE INVESTMENT TRUST, THERE ARE RESTRICTIONS ON THE
TOTAL AMOUNT OF OUR CAPITAL STOCK THAT YOU MAY OWN AND ON TRANSFERS OF OUR
CAPITAL STOCK THAT MAY IMPLICATE THESE RESTRICTIONS. SEE “DESCRIPTION OF
SECURITIES”.

INVESTING IN OUR SECURITIES INVOLVES SIGNIFICANT RISKS. SEE “RISK FACTORS” STARTING
ON PAGE 9 OF THIS PROSPECTUS.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is , 2012
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ABOUT THIS PROSPECTUS

9 99 ¢

Unless stated otherwise or unless the context requires otherwise, “Power REIT,” “Company,” “we,” “our” and “us” refer to
Power REIT, a Maryland real estate investment trust, and its consolidated subsidiaries, including our operating
partnership, if any. See “General Information as to Registrant — Corporate Structure and UPREIT Reorganization”.

This prospectus is part of a registration statement on Form S-3 (the “registration statement”) filed with the Securities and
Exchange Commission (the “SEC”) using a “shelf” registration process. Under this shelf registration process, any
combination of the securities described in this prospectus may be offered and sold from time to time in one or more
offerings. This prospectus provides you with a general description of the securities that may be offered. Each time
securities are offered, we will provide a prospectus supplement that will contain specific information about the terms
of that offering and those securities. The prospectus supplement and information incorporated by reference in the
prospectus supplement may also add, update or change information contained in this prospectus or incorporated by
reference in this prospectus and, accordingly, to the extent inconsistent, information in the prospectus supplement or
incorporated by reference in the prospectus supplement will supersede information in this prospectus or incorporated
by reference in this prospectus. You should read this prospectus, the applicable prospectus supplement and the
information incorporated by reference in this prospectus and the prospectus supplement before making an investment
decision. See “Documents Incorporated by Reference” and “Where You Can Find More Information”.

You should rely only on the information contained in or incorporated by reference in this prospectus and any
accompanying prospectus supplement. We have not authorized any underwriter, salesperson or other person to
provide you with additional or different information. You must not rely on any unauthorized information or
representations.

This prospectus, the accompanying prospectus supplement and the information they incorporate by reference
constitute an offer to sell only the securities offered in such prospectus supplement, and only under circumstances and
in jurisdictions where it is lawful to so offer and sell. You should assume that the information appearing in this
prospectus or the accompanying prospectus supplement, or incorporated by reference in either of them, is accurate
only as of its respective date, regardless of the time of delivery of this prospectus or the prospectus supplement or of
any offer or sale of any security. Our business, financial condition, results of operations and prospects may have
changed since the relevant date or dates.

You should not consider any information in this prospectus or the accompanying prospectus supplement, or
incorporated by reference in either of them, to be investment, legal or tax advice. We encourage you to consult
your own legal counsel, accountant and other advisors for investment, legal, tax and related advice regarding
an investment in our securities.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Throughout this prospectus, the accompanying prospectus supplement and the documents incorporated by reference in
them, we make “forward-looking statements” as that term is defined in Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Forward-looking statements include the words “may,” “would,” “could,” “likely,” “estimate,” “intend,” “plan,
“believe,” “expect” or “anticipate” and similar words, as well as statements relating to our acquisition, development and
expansion plans, objectives and expectations, our liquidity projections and similar topics. These forward-looking
statements generally relate to our plans, objectives, prospects and expectations for future operations and results and

are based upon what we consider to be reasonable future estimates. Although we believe that our plans, objectives,
prospects and expectations reflected in, or suggested by, such forward-looking statements are reasonable at the present
time, we may not achieve them or we may modify them from time to time. Furthermore, there is no assurance that any
positive trends suggested or referred to in such statements will continue. Forward-looking statements are not

guarantees of future performance, and a variety of factors could cause our actual results to differ materially from the
anticipated or expected results expressed in these forward-looking statements. Many of these factors are beyond our
ability to control or predict, and readers are cautioned not to put undue reliance on any forward-looking statements.

You should read this prospectus, the accompanying prospectus supplement and the information incorporated into them
by reference thoroughly with the understanding that actual future results may be materially different from what we
expect. In particular, you should read the “Risk Factors” section of this prospectus for information regarding risk factors
that could affect our results.

9 ¢

contin

The following list, which is not intended to be an all-encompassing list of risks and uncertainties affecting us,
summarizes several factors that could cause our actual results to differ materially from those anticipated or expected in
these forward-looking statements:

general economic conditions in markets in which we conduct business;

business conditions in the energy and transportation industries;

the regulatory environment;

fluctuations in interest rates;

the performance of existing investments or new investments that we may make;

our ability to source acquisitions at valuations favorable to us;

11
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our ability to maintain our REIT status; and

other material items.

We undertake no obligation to update publicly any forward-looking statements, whether as a result of new
information, future events or otherwise, except as may be required by law. You are advised to consult any further
disclosures we make on related subjects in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K, as filed with the SEC. Also note that we provide cautionary discussion of risks,
uncertainties and assumptions relevant to our business in our Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q and Current Reports on Form 8-K, including those incorporated by reference in this prospectus and the
accompanying prospectus supplement.

The risks and uncertainties referred to above are factors that, individually or in the aggregate, management believes
could cause our actual results to differ materially from expected or historical results. We note these factors for
investors as permitted by the Private Securities Litigation Reform Act of 1995. You should understand that it is not
possible to predict or identify all such factors. Consequently, you should not consider such disclosures to be a
complete discussion of all potential risks or uncertainties.

iii

12
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PROSPECTUS SUMMARY

The following summary provides an overview of certain information about Power REIT and its securities and may not
contain all the information important to you. This summary is qualified in its entirety by, and should be read together
with, the information contained in other parts of this prospectus, the accompanying prospectus supplement and the
information we incorporate by reference. You should read this entire prospectus, the accompanying prospectus
supplement and the information we incorporate by reference carefully before making a decision about whether to
invest in our securities.

Overview

Power REIT is a publicly traded real estate investment trust, or REIT, that is in the business of owning, acquiring and
developing energy and transportation infrastructure assets within the United States, including its territories (“U.S.”). Our
wholly owned, qualified REIT subsidiary, Pittsburgh & West Virginia Railroad, owns approximately 112 miles of
railroad track that is leased pursuant to a triple-net lease to Norfolk Southern Corporation. Our primary business
objectives are to create long-term shareholder value and growth of funds from operations per share, or FFO, and
dividends per share.

Power REIT is incorporated in the State of Maryland as a real estate investment trust. Power REIT was formed in
August 2011 to effect a triangular merger of the Pittsburgh & West Virginia Railroad (“Reorganization”). Pittsburgh &
West Virginia Railroad was a publicly traded REIT prior to the Reorganization and was listed on the American Stock
Exchange in 1967. Concurrent with the Reorganization, which was completed on December 2, 2011, Power REIT
became listed on the NYSE Amex under the ticker symbol “PW” and Pittsburgh & West Virginia Railroad survived the
Reorganization as a wholly-owned, special purpose subsidiary of Power REIT with a sole purpose of owning and
managing its railroad property. Power REIT is an internally managed REIT.

Our investment strategy is to acquire infrastructure assets that qualify for REIT ownership, with an initial focus on the
transportation and energy industries. We believe infrastructure assets often have a significant amount of embedded
real estate in the form of rights of way, land, leasehold interests and passive physical infrastructure that qualify for
REIT ownership.

We expect to access potential acquisitions through a broad network of relationships, including developers, brokers,
investment banks and private equity firms. Our relationships often choose to work with us due to our strengths as a

13
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real estate investment trust and our ability to provide a broader array of transaction structures to address the varying
need of sellers and infrastructure asset developers. We believe this allows us to selectively access and acquire
infrastructure assets that are accretive to our business plans.

Our capitalization strategy is to create and maintain what we believe is a stable debt and equity capital structure
relative to the assets that we are targeting to acquire. We intend to employ prudent amounts of leverage as a means of
providing additional funds to acquire infrastructure assets, to refinance existing debt or for general corporate purposes.
As of March 31, 2012, Power REIT had zero debt on a consolidated basis. We intend to target the ratio of debt to
enterprise value to no more than 50%, although our organizational documents contain no limitations regarding the
maximum level of debt that we may incur and we may exceed this amount from time to time. Our debt may consist of
recourse and non-recourse debt, guarantees or other types of debt financing arrangements.

Our principal executive offices are located at 55 Edison Avenue, West Babylon, NY 11704 and our offices can be
reached by telephone at (212) 750-0373. Our website address is http://www.pwreit.com. The information on, or
otherwise accessible through, our website does not constitute a part of this prospectus.

Our Business and Growth Strategies

Our primary business objectives are to create long-term shareholder value and growth of FFO per share and dividends
per share. We intend to achieve these objectives primarily through the acquisition of infrastructure investments.
Investments may include interests in land and other real property associated with infrastructure projects. The company
believes that the assets it will acquire represent a critical component of their respective infrastructure projects and
therefore should provide reliable cash flow in the form of lease payments. We intend to invest in stabilized
infrastructure assets and selectively invest in development opportunities that can offer higher rates of return and/or
upside potential through early-stage investment entry and/or additional investment and development opportunities
beyond the initial development.

14
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Focus on Infrastructure Assets with Predictable Cash flows and Attractive Risk-Adjusted Returns. Infrastructure
assets often have significant replacement or relocation costs. In many cases, the projects are highly dependent on a

specific location and cannot be relocated either due to contractual issues or are impractical to relocate due to cost
advantages, such as rights of way or proximity to other supporting or complementary infrastructure. In some cases
the location might have unique site-specific natural and other resources making it particularly valuable for such
“project. Further, user demand for infrastructure is often inelastic and may be positively influenced by
government-mandated regulations. Infrastructure revenues are often supported by long-term agreements with
customers that have strong underlying credit characteristics, which should contribute to stable, long-term cash flows.
We believe these aforementioned attributes are some of the reasons that infrastructure assets are able to generate
long-term, predictable cash flows that can be uncorrelated to the broader economy.

Unlock Embedded Real Estate Value within Infrastructure Assets. We intend to focus on infrastructure projects that
have a significant amount of embedded real estate in the form of rights of way, land, leasehold interests and passive
-physical infrastructure that are considered “real assets” and that qualify for REIT ownership. We believe a significant
portion of the energy and transportation industries are ripe for REIT ownership structures, including renewable
energy, energy transmission and transportation assets.

Existing Railroad Asset. We currently own, through our wholly owned subsidiary, Pittsburgh & West Virginia
Railroad, 112 of miles of railroad and associated branch lines, including track, land and rights of way, that is
currently leased to Norfolk Southern Corporation on a triple-net basis. We believe that this property cannot be
replaced on a cost-competitive basis today, due to the difficulty of assembling the real estate and rights of way. Our
lessee, Norfolk Southern Corporation (“NSC”), is a Class I railroad and is one of the largest railroad companies in the
U.S. As reported on its Form 10-K filed with the SEC, Norfolk Southern Corporation has approximately $9.9 billion
of shareholders’ equity as of December 31, 2011 and earned $1.9 billion of net income during fiscal year 2011. We
believe this railroad asset will continue to generate consistent cash flow over time.

Renewable Energy Assets. We intend to initially concentrate our growth efforts within the renewable energy sector.
To date we have primarily focused on MW scale wind and ground mounted solar, but have also explored and will
continue to explore other renewable energy asset classes. These assets typically have long-term power purchase
agreements with investment grade, regulated utilities. Our goal is to acquire the real property assets of these projects,

osuch as land, leasehold interests, rights of way and associated transmission and other infrastructure and development
work, and lease such assets back to the respective project companies on a long-term basis. Our returns will generally
be through lease payments that will be structured as an operating expense of the respective project. In addition to an
existing focus on wind and solar projects, we will continue to explore investment in other renewable energy assets
classes such as hydroelectric, geothermal, biofuels and biomass.

Energy, Transportation and Other Infrastructure Assets. In addition to renewable energy assets, we intend to
opportunistically acquire non-renewable energy and transportation infrastructure related real assets, that may

oinclude, but are not limited to, transmission assets, pipelines, railroads, ports, highways and bridges. On an
opportunistic basis, we may acquire other infrastructure assets that are not related to energy or transportation, but
that are REIT eligible and that can create value for our shareholders.

15
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Create Value Through Flexible Transaction Structuring. We will generally seek to structure our investments in the
form of lease transactions that have a base rent, and in some cases, will include escalation and/or revenue
participation clauses tied to underlying gross revenue. Although participation in gross revenue may result in
variability to our lease cash flows, we believe such participation, when used appropriately, can generate upside
‘returns. We will also seek, where appropriate, to structure triple net leases or other leases, where the bulk of the
operating expenses are borne by our lessees. In certain cases, we may seek to structure loans or equity participations.
We will generally seek to mitigate our downside and create situations where we have a high confidence of the
stability of the projected long-term cash flows.

Create Value Through Long-term. Strategic Ownership. Where possible, we will seek to acquire land and rights of
ways on a fee-simple basis. We believe the acquisition and control of site specific rights of way and renewable
-energy resources, such as air rights or solar resources, can create long-term value through additional development,
revenue opportunities and/or long-term valuation upside, which may be incrementally accretive to our initial
investment thesis and provides us with a measure of inflation protection.

16
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Market Opportunity

Infrastructure provides essential services. and the stable supply and demand dynamics of the market are expected to
continue in the future. We believe energy infrastructure is the backbone of modern society. The demand for these

resources is directly correlated with population growth, and has a low correlation to market cycles. U.S. energy
"consumption is forecasted to grow by 20% from 2009 to the year 2035 according to the U.S. Energy Information
Administration’s (EIA) “Annual Energy Outlook April 2011”. This growth in energy demand is expected to create
significant opportunities to invest in generation, transmission and distribution.

Large segment of infrastructure assets are REIT-eligible. We believe infrastructure assets often have a significant
amount of embedded real property value and that these real property assets can be acquired by REITs. Our wholly
owned subsidiary, Pittsburgh & West Virginia Railroad, received a revenue ruling in the 1960s qualifying passive
railroad property, including bridges, tunnels and railroad track as “real assets”. Since the railroad revenue ruling in the
1960s, numerous other private letter rulings have been issued by the IRS, defining that certain assets, including cell
'towers, data centers, electric and gas transmission and distribution assets, are real assets for tax purposes that can be
held by REITs. The private letter rulings treat such assets as qualifying real estate assets if the income from these
assets is derived from rents on real property. Although these private letter rulings may only be relied upon by the
taxpayer to whom they were issued, we believe these rulings provide insight into the current thinking of the IRs with
respect to infrastructure assets.

Investment is needed in U.S. energy infrastructure. Due to continued growth in electricity demand, aging
infrastructure and requirements to transmit renewable energy power from generating centers to population centers,
we believe that substantial amounts of capital will be invested in energy infrastructure. According to the Edison
Electric Institute, annual investment in transmission infrastructure will reach $14 billion annually by 2014. In
addition, significant investments are projected in natural gas transmission and distribution infrastructure as a result of
“the increased shale gas production in the U.S. and Canada. Transportation infrastructure will also face similar
investment dynamics, and substantial investments in ports, highways and bridges. These investments will be required
to replace and upgrade existing infrastructure and to develop greenfield infrastructure to support increased
urbanization and changes in demographics. Many of these infrastructure investments will be funded by private
enterprise or by public-private partnerships (PPP) due to cuts in state and federal funding.

Substantial Investment Opportunities in Renewable Energy. According to a report published by Bloomberg New
Energy Finance, approximately $56 billion of renewable energy investments were made in the US in 2011. EIA

projected in its 2011 report that renewable energy, including hydroelectric power, would grow by 72% raising its
-total percentage of generation capacity to 14%. We expect that future growth in generation from renewable energy
will be driven primarily by State renewable portfolio standard (RPS) requirements, Federal tax credits and the price
declines and performance improvements in solar and wind technologies that are making renewable energy cost
competitive with traditional sources of energy in certain parts of the U.S.

17
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Attractive Market Dynamics. The renewable energy market is characterized by both a large number of investment
opportunities and a high velocity of transactions, as developers of generating facilities are often temporary owners of
projects and institutional investors do not have many standardized investment offerings to gain exposure to
renewable energy. Due to the large volume of transactions as well as the ongoing state of flux of federal and local
incentives for renewable energy projects, we believe there will be a significant opportunity to selectively invest in
high quality transactions and generate attractive risk adjusted returns for our shareholders.

Attractive Industry Structure: Low Water Usage and Low Correlation to Global Commodity Pricing. Although the
environment for building renewable energy projects can be volatile, renewable energy projects that are constructed
enjoy significant advantages over traditional energy. Significantly, the operating costs of renewable energy facilities
©are not impacted by market fluctuations in the cost for fossil fuels. Further, these energy facilities typically have low
water usage when compared to coal, natural gas and nuclear power. The combination of lower water and commodity
usage results in a low correlation to global demand growth for water and energy commodities.

18
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Competitive Strengths

We believe we distinguish ourselves from our competitors through the following competitive strengths:

Attractive Partner for Transportation and Energy Companies. We believe our ability to provide creative and,
long-term lease financing solutions makes us a desirable partner for owners and operators of infrastructure assets. As

"a REIT, we will structure long-term leases that are intended to supplement and be complimentary to other financing
provided by capital providers, such as commercial lenders, leasing companies and tax oriented investors.

Efficient Access to Capital. As a public real estate investment trust (REIT), Power REIT benefits from access to a
broader universe of investors, including foreign investors and tax-exempt pools of capital that typically avoid direct
infrastructure investments or those investments, such as master limited partnerships, that generate unrelated business
“taxable income (UBTI) income. As a result of both Power’ REIT’s public listing and its structure as a REIT, we
believe that we will be able to access lower cost of capital than many of our competitors, allowing us to competitively
price transactions relative to other capital providers.

Flexible Transaction and UPREIT Structuring. We are not subject to many of the regulatory limitations that govern
traditional lending institutions such as commercial banks. Furthermore, we have the ability to utilize umbrella
partnership REIT (UPREIT) contribution transactions to structure transactions that allow sellers who contribute
“assets to our UPREIT the potential to participate in public markets valuations and to sell assets on a tax-advantaged
or deferred basis. As a result, we believe we will be able to address the concerns and objectives of a broader range of
assets sellers.

Established REIT Operating Platform. Power REIT is an internally managed, public real estate investment trust that
is listed on the NYSE American Stock Exchange (“NYSE Amex”). Unlike our private competitors that are seeking to
“implement a REIT infrastructure business model, Power REIT has the advantage of already being public and the
ability to access capital and structure UPREIT transactions.

- Experienced Executive Management Team with a Proven Track Record. Collectively, our executive management
team has 40 years of experience in investment banking, energy, capital markets and creating shareholder value in

public real estate investments. Power REIT is led by David H. Lesser who serves as our Chairman and Chief
Executive Officer. Mr. Lesser has significant experience with real estate and real estate securities having served as a
Director of Investment Banking at Merrill Lynch & Co in the real estate finance group and as a Senior Vice President
of Crescent Real Estate Equities (NYSE: CEI). In 1995, Mr. Lesser formed Hudson Bay Partners, LP (“HBP”), an
investment firm focused on real estate, real estate-related, and alternative energy opportunities. In 1997, Mr. Lesser,
as president of HBP, led an investor group that conducted a reverse merger transaction with American Real Estate
Investment Corporation (AMEX: REA) leading ultimately to the formation of Keystone Property Trust (NYSE:
KTR) (“Keystone”). The transaction involved an investment of $30 million of cash, the merger of a property
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management company and the acquisition of a family owned portfolio of industrial properties for ownership in the
REIT. In addition to the initial structuring and the equity investment by HBP, Mr. Lesser served on Keystone’s board
of trustees until June 2000. Keystone was acquired by Prologis (NYSE: PLD) in 2004 for a total enterprise value of
$1.4 billion and delivering a compound annual shareholder return of 16.5% from the initial transaction. Power REIT’s
business plan is similar to Keystone’s original business plan: create shareholder value through acquisitions that grow
funds from operations and dividends per share.

Management Team’s Interests are Aligned with Shareholders. As an internally managed REIT, we believe that Power
REIT has fewer conflicts of interests and better alignment compared to externally managed REITs and MLPs. In
“addition, collectively, our management team and trustees own approximately 10% of our common shares as of March
31, 2012 and are motivated to create shareholder value as shareholders of the company.

Our Investment Property

Power REIT’s current investment consists of its wholly owned subsidiary, Pittsburgh & West Virginia Railroad, a
Pennsylvania business trust, which has leased the entirety of its railroad property to Norfolk Southern Corporation.
The railroad property consists of 112 miles of main line railroad extending from Pittsburgh Junction, Ohio, through
parts of West Virginia, to Connellsville, Pennsylvania and approximately 20 miles of branch rail lines and real estate
used in the operation of the railroad. There is no mortgage, encumbrance or other restrictions on the railroad real
estate, other than those restrictions imposed by the lease with Norfolk Southern Corporation. The lease with Norfolk
Southern Corporation is a 99-year lease that provides us with $915,000 of base cash rent annually with no escalation
and is renewable along the same terms for unlimited 99-year renewal terms.
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Our railroad asset has many of the characteristics of the types of assets that we are seeking to acquire: it is a hard to
replace asset, we own the property in fee-simple and we have a strong lessee who has a high quality credit rating and
who is leasing the railroad asset from us under terms that make it unlikely that they will seek to cancel the lease and/or
stop paying rent.

Corporate Structure and UPREIT Reorganization

We are currently organized as a REIT holding company, with a single wholly owned subsidiary. Power REIT intends
to acquire and finance additional investments assets through the formation of additional special purpose subsidiaries.
We believe the creation of individual, special purpose asset subsidiaries will provide us with greater flexibility in
financing our assets and may help us segregate risks within our investment portfolio.

Provided we succeed in moving forward with our financing and acquisition strategies, Power REIT intends to form an
UPREIT (“Operating Partnership” or “Power UPREIT”), which is a common form of organization for many equity REITs
in the U.S. At such time, we expect to contribute the shares of Pittsburgh & West Virginia Railroad and any other

special purpose asset ownership, to our Operating Partnership in exchange for Operating Units (“OP Units”) in the
Operating Partnership (the “UPREIT Reorganization). Power REIT intends to manage the Operating Partnership.
Following our UPREIT transaction, substantially all of our operations will be carried out through our Operating
Partnership and its special purpose subsidiaries. The following diagram describes our existing ownership structure and
our ownership structure upon completion of the UPREIT Reorganization.

Financing and Acquisition Strategies

The primary objective of our financing strategy is to create a stable capital structure that allows us to address the
varying needs of infrastructure sellers, developers and landowners.

21



Edgar Filing: Power REIT - Form S-3

We intend to employ prudent amounts of leverage as a means of providing additional funds to acquire properties and
for general corporate purposes. At March 31, 2012, the outstanding principal amount of our consolidated debt was
equal to 0% of our total enterprise value. We intend to target this ratio to no more than 50%, although our
organizational documents contain no limitations regarding the maximum level of debt that we may incur and we may
exceed this amount from time to time.

Further, we intend to access various sources of equity capital, including the public markets, contributors of assets in
exchange for OP Units in our to-be-formed Operating Partnership, and private institutional investors, including but not
limited to, private equity firms, pension funds and insurance companies. In certain cases, we may form joint ventures
to share the risk of ownership or development, or to provide us with a source of future transaction or development
opportunities.
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We believe that we have a unique acquisition strategy within the infrastructure industry that will allow us to invest in
infrastructure assets in an increasingly competitive market. Through the utilization of an umbrella partnership REIT
(“UPREIT”), we believe we will have significant flexibility in structuring acquisition transactions that will meet certain
tax objectives of infrastructure sellers. The UPREIT structure also enhances our ability to structure transactions that
require economic and operating partnerships and/or joint ventures. The UPREIT structure has been utilized

extensively in the real estate investment trust industry to acquire and finance $100s of billions of real estate
transactions; we believe Power REIT is the first public REIT to implement this structure for the financing and
acquisition of infrastructure assets.

Management Team

Power REIT currently has no employees and is currently managed by its two officers, David H. Lesser, who is the
Chairman of the Board of Trustees and our Chief Executive Officer and Arun Mittal, our Secretary and Treasurer,
who also serves as our Vice President of Business Development. Our CEO currently receives no salary or other
compensation and our Secretary and Treasurer currently provides Power REIT with accounting, administrative and
business development services pursuant to a consulting agreement that pays a company affiliated to him a base
monthly consulting fee of $7,500 per month. Other than this base consulting fee, our Secretary and Treasurer does not
receive other salary or other compensation from Power REIT. Power REIT is an internally managed REIT and over
time, it intends to institute appropriate compensation policies for Messrs. Lesser and Mittal and hire additional
employees and/or consultants and pay salaries, bonuses and/or long-term incentive compensation to its management
team and employees. See “Management.”

Restrictions on Ownership and Transfer

In order to assist us in complying with the limitations on the concentration of ownership of REIT stock imposed by
the Internal Revenue Code of 1986, as amended (the “Code”), among other purposes, our amended and restated
Declaration of Trust (“Declaration of Trust”) provides that no person or entity, may own, directly or indirectly, more
than 9.9% in economic value of the aggregate of the outstanding common shares of Power REIT. However, our
Declaration of Trust authorizes our Board of Trustees to exempt from time to time, the ownership limits applicable to
certain individuals or entities.

Our Declaration of Trust also prohibits any person from (1) beneficially or constructively owning shares of our capital
stock that would result in our being “closely held” under Section 856(h) of the Code at any time during the taxable year,
(2) transferring shares of our capital stock if such transfer would result in our stock being beneficially or

constructively owned by fewer than 100 persons, and (3) beneficially or constructively owning shares of our capital
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stock if such ownership would cause us otherwise to fail to qualify as a REIT.

This provision or other provisions in our governing documents or provisions that we may adopt in the future, may
limit the ability of our shareholders to sell their shares at a premium over then-current market prices by discouraging a
third party from seeking to obtain control of us. See “Risk Factors” and “Description of Securities.”

Distribution Policy

We intend to make regular quarterly distributions to holders of our common shares. The dividend rate was $0.10 per
share per quarter during the past 12-month period. Distributions declared by us will be authorized by our Board of
Trustees in its sole discretion out of funds legally available therefor and will be dependent upon a number of factors,
including the capital requirements of our company and meeting the distribution requirements necessary to maintain
our qualification as a REIT. We cannot assure that our intended distributions will be made or sustained or that our
Board of Trustees will not change our distribution policy in the future. Under some circumstances, we may be
required to fund distributions from working capital, liquidate assets at prices or times that we regard as unfavorable or
borrow to provide funds for distributions, or we may make distributions in the form of a taxable stock dividend.
However, we have no current intention to use the net proceeds from this offering to make distributions nor do we
intend to make distributions using shares of our common stock. We do not intend to reduce the expected distribution
per share if we issue the securities contemplated in this prospectus.

Summary Risk Factors

An investment in our securities involves significant risks. You should consider carefully the risks discussed under
“Risk Factors” beginning on page 9 of this prospectus before purchasing our securities.
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Tax Status

As areal estate investment trust, Power REIT is not subject to state or federal income taxes. However, in order to
maintain our REIT status, we are required to make distributions, other than capital gain distributions, to our
shareholders each year in the amount of at least 90% of our “REIT taxable income”. Dividends that are paid from
earnings and profits will be treated as ordinary income and generally will not qualify as qualified dividend income. In
addition to the aforementioned distribution requirement, we must meet numerous other asset and income tests and
other requirements of the Code; failure to meet any of these requirements or tests may result in us losing our REIT
status.

See “Material United States Federal Income Tax Considerations.”

Exchange Listing

Power REIT’s common shares are listed for trading on the NYSE Amex equities exchange under the symbol "PW."
The volume-weighted closing price of Power REIT’s common shares during the twelve months to March 5, 2012 was
$11.34. Any preferred shares, rights, warrants or units that Power REIT may offer may or may not be listed, as shall
be disclosed in the supplements to this prospectus relating to the offering of such securities.

The Offering

Securities to be Offered We may from time to time offer and sell one or more of our common shares, preferred shares,
rights and warrants, either separately or in various combinations in the form of units or
otherwise, in one or more series or classes, and in amounts, at prices and on terms that will be
determined prior to the offering of the securities. In addition, certain of our security holders
may offer and sell such securities on a secondary basis. We will describe the particulars of
each securities offering, and of the securities offered, including among other things the
expected trading market, if any, for the securities, in a supplement to this prospectus that we
will distribute in connection with the offering.

The amount of securities we may issue pursuant to the registration statement is limited to
$100,000,000 of securities. Our Board of Trustees may, without any action by our
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shareholders, increase or decrease the aggregate number of securities of any class or series
that we are authorized to issue pursuant to this registration statement or any future registration
statements.

We, or certain of our security holders, may offer securities directly to one or more purchasers,
through agents that we or they designate from time to time, or to or through underwriters or
dealers. The prospectus supplement relating to the offering will identify any agents,
underwriters or dealers involved in the offering, and will set forth any applicable purchase
price, fee, commission or discount arrangement with such agents, underwriters or dealers and
among such agents, underwriters or dealers or the basis upon which such amounts may be
calculated. See “Plan of Distribution.” Securities so offered by us or by selling security holders
may not be sold through agents, underwriters or dealers without delivery of a prospectus
supplement describing the methods and terms of the offering.

Unless otherwise specified in a prospectus supplement, we intend to use the net proceeds from
our sale of securities primarily to acquire real property infrastructure assets, funding of our
subsidiaries and to acquire OP Units in our to-be-formed Operating Partnership, if any. We
also may use sale proceeds to retire all or a portion of any debt we incur, to redeem any
outstanding preferred stock, or for working capital purposes, including the payment of
distributions, interest and operating expenses, although there is currently no intent to issue
securities primarily for this purpose. We will not receive proceeds from any sales of securities
by selling security holders. See “Use of Proceeds.”

Use of Proceeds

We have historically paid, and intend to continue to pay, subject to adjustment at the

. discretion of our Board of Trustees, quarterly distributions to our shareholders.
Dividends
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We have filed with the SEC a registration statement under the Securities Act with respect to the
securities offered by this prospectus. This prospectus does not contain all of the information set forth in
the registration statement, its exhibits and the exhibits incorporated by reference therein. Statements
contained in this prospectus regarding the contents of any contract or other document are not
necessarily complete and, in each instance, we refer you to the copy of the contract or other document
filed as an exhibit to the registration statement or incorporated by reference therein. Each of these
statements is qualified in its entirety by this reference.

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
These SEC filings, as well as the registration statement referred to above and the exhibits to each of the
foregoing documents, are available to the public at the SEC’s website at_http://www.sec.gov. You may
also read and copy any document or exhibit we file with the SEC at the SEC’s Public Reference Room at
100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at (800) SEC-0030 for additional
information concerning the operation of the Public Reference Room.

We will provide to each person to whom this prospectus or a related prospectus supplement is
delivered, at no cost to the requester, a copy of any or all of the documents we have incorporated by
reference but not delivered with the prospectus or prospectus supplement, or a copy of any of the
exhibits to or incorporated by reference in the registration statement to which this prospectus relates. To
receive any such copies, please write us at Power REIT, 55 Edison Avenue, West Babylon, NY 11704
or call us at (212) 750-0373. The documents may also be accessed through our website at
http://www.pwreit.com. Other than the information specifically incorporated by reference, the
information on, or otherwise accessible through, our website does not constitute a part of this
prospectus.
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RISK FACTORS

An investment in Power REIT’s securities involves significant risks. Anyone who is making an investment decision
regarding Power REIT’s securities should carefully consider the following risk factors, together with all of the other
information included in, or incorporated by reference into, this prospectus and the accompanying prospectus
supplement, before making that decision. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also have a material adverse effect on our business and operations. If any of the
matters included in the following risks were to occur, Power REIT’s business, financial condition, results of
operations or prospects could be materially adversely affected. In such case, you may lose all or part of your
investment.

Risks Related to our Operations

Our business strategy includes growth plans. Our financial condition and results of operations could be negatively
affected if we fail to grow or fail to manage our growth or investments effectively.

Power REIT has limited operational history as a REIT holding company and intends to pursue a growth strategy
focused on infrastructure investments that qualify as real assets. Our prospects must be considered in light of the risks,
expenses and difficulties frequently encountered by companies in significant growth stages of development. General
and administrative expenses, including expenses related to tax, legal and audit have been increasing and expected to
continue to increase due to the more complex organization of Power REIT and expenses related to growth. We cannot
assure you that we will be able to expand our market presence in our existing markets or successfully enter new
markets or that any such expansion will not adversely affect our results of operations. Failure to manage our growth
effectively could have a material adverse effect on our business, future prospects, financial condition or results of
operations and could adversely affect our ability to successfully implement our business strategy or pay a dividend.

We operate in a highly competitive market for investment opportunities and we may be unable to identify and
complete acquisitions of real property assets.

We compete with public and private funds, commercial and investment banks, commercial financing companies and
public and private REITs to make the types of investments that we plan to make in the U.S. infrastructure sector.
Many of our competitors are substantially larger and have considerably greater financial, technical and marketing
resources than us. For example, some competitors may have a lower cost of funds and access to funding sources that
are not currently available to us. In addition, some of our competitors may have higher risk tolerances or different risk
assessments, allowing them to pay higher consideration, consider a wider variety of investments and establish more
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relationships than us. Furthermore, many of our competitors are not subject to the restrictions that our REIT status
imposes on us. These competitive conditions may adversely affect our ability to make investments in the infrastructure
sector and could adversely affect our distributions to stockholders. Our ability to close transactions will be subject to
our ability to access financing within stipulated contractual timeframes, and there is no assurance that we will have
access to such financing on terms that are favorable to us, if at all.

Because we expect to distribute substantially all of our taxable income from investments to our stockholders or
lenders, we will continue to need additional capital to make new investments. If additional funds are unavailable or
not available on favorable terms, our ability to make new investments will be impaired.

Our business will require a substantial amount of new capital to achieve our growth plans since we plan to distribute
substantially all of our taxable income from our investments to shareholders in the form of dividends. We may acquire
additional capital from the issuance of securities senior to our common shares, including additional borrowings or
other indebtedness, preferred shares or the issuance of additional securities through our to-be-formed Operating
Partners. We may also acquire additional capital through the issuance of additional common shares. However, we may
not be able to raise additional capital in the future on favorable terms or at all. Unfavorable economic conditions could
increase our funding costs, limit our access to the capital markets or result in a decision by lenders not to extend credit
to us.
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We may issue debt securities, other instruments of indebtedness or preferred stock, and we borrow money from banks
or other financial institutions, which we refer to collectively as “senior securities.” As a result of issuing senior
securities, we will also be exposed to typical risks associated with leverage, including increased risk of loss. If we
issue preferred securities which will rank “senior” to our common stock in our capital structure, the holders of such
preferred securities may have separate voting rights and other rights, preferences or privileges more favorable than
those of our common stock, and the issuance of such preferred securities could have the effect of delaying, deferring
or preventing a transaction or a change of control that might involve a premium price for security holders or otherwise
be in our best interest.

Inability to access additional financing on terms that are favorable to us may materially impact our business and
ability to grow and may impact the market’s perception of Power REIT and its share price.

We expect to seek additional funds by issuing additional securities. Issuance of additional securities will result in
dilution.

To the extent our ability to issue debt or other senior securities is constrained, we will depend on issuances of
additional common stock to finance new investments. If we raise additional funds by issuing more of our common
stock or senior securities convertible into, or exchangeable for, our common stock, the percentage ownership of our
stockholders at that time would decrease, and you may experience dilution.

Our investment portfolio is currently concentrated in a single asset and in the future we may continue to have
concentrated exposure to a small number of investments, industries or lessees. Furthermore, we will continue to be
subject to our current and future lessee’s financial condition.

Power REIT currently has a single investment in its wholly owned subsidiary, Pittsburgh & West Virginia Railroad,
which has been leased to Norfolk Southern Corporation, our Railroad Lessee, under a long-term, triple-net lease. An
economic slowdown may have a negative impact on the operations of the Railroad Lessee due to possible downturns
in its business. This negative impact could result in the Railroad Lessee’s inability to make rental payments when due.
The Railroad Lessee may seek the protection of bankruptcy, insolvency or similar laws, which could result in the
rejection and termination of such Lessee’s lease and cause a reduction in Pittsburgh & West Virginia Railroad’s cash
flow and adversely affect our financial condition.

As we grow, our portfolio may be concentrated in a limited number of investments. An inherent risk associated with
this investment concentration is that we may be adversely affected if one or more of our investments perform poorly
or if the fair value of any one investment decreases. Financial difficulty or poor business performance on the part of
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any single lessee or the default on any single lease will expose us to a greater risk of loss than would be the case if we
were “diversified”. Further, we intend to concentrate our investment activities in the infrastructure sector, including
energy and transportation, which will subject us to more risks than if we were broadly diversified across sectors. At
times, the performance of the infrastructure sector may lag the performance of other sectors or the broader market as a
whole.

We are currently involved in litigation with our lessee and its sub-lessee which could have a material impact on our
business.

We are involved in litigation with our lessee and its sub-lessee with respect to certain contractual provisions of our
lease agreement. By initiating the litigation, Norfolk Southern Corporation is seeking to preserve the lease and past
practices related thereto. Norfolk Southern Corporation has continued to make timely quarterly payments of the base
cash rent ($915,000 per annum). We believe our primary exposure in the litigation is to Pittsburgh & West Virginia
Railroad’s ongoing legal expense, which it believes is reimbursable by Norfolk Southern Corporation pursuant to the
lease. There can be no assurance that Pittsburgh & West Virginia Railroad will prevail with its defenses or
counterclaims or that Power REIT will prevail with its motion to dismiss. There can be no assurance that Pittsburgh &
West Virginia Railroad will prevail with any claims for reimbursement of its expenses. There can be no assurance that
Norfolk Southern Corporation will continue to make lease payments to us. Any of these events could have a material
impact on our business. See “Legal Proceedings.”

10
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Legislative, regulatory, accounting or tax changes or actions, could adversely affect us, the infrastructure industry
or the REIT industry. Costs of complying with governmental laws and regulations or responding to proceedings
alleging violations of such laws or regulations, including those relating to environmental matters, may adversely
affect our income and the cash available for distribution.

If the laws, regulations or other administrative decisions that impact us change, we may have to incur significant
expenses in order to comply, or we may have to restrict our operations. Actions by regulatory agencies or significant
litigation against us or by us could require us to devote significant time and resources to defending our business and
may lead to penalties that materially affect us and our shareholders. Proposed changes to the accounting treatment of
leases by both lessors and lessees under U.S. GAAP may adversely impact our financial statements and our growth
plans. Changes to IRS interpretations of “real assets” or the changes to the REIT code could impact our business plans,
operations, financial condition or share price.

We have invested, and expect to continue to invest, in real property assets, which are subject to laws and regulations
relating to the protection of the environment and human health and safety. These laws and regulations generally
govern wastewater discharges, noise levels, air emissions, the operation and removal of underground and aboveground
storage tanks, the use, storage, treatment, transportation and disposal of solid and hazardous materials, and the
remediation of contamination associated with disposals. Environmental laws and regulations may impose joint and
several liability on tenants, owners or operators for the costs to investigate or remediate contaminated properties,
regardless of fault or whether the acts causing the contamination were legal. This liability could be substantial. In
addition, the presence of hazardous substances, or the failure to properly remediate these substances, may adversely
affect our ability to sell, rent or pledge such property as collateral for future borrowings.

Some of these laws and regulations have been amended so as to require compliance with new or more stringent
standards as of future dates. Compliance with new or more stringent laws or regulations or stricter interpretation of
existing laws may require material expenditures by us. Future laws, ordinances or regulations may impose material
environmental liability. Additionally, our tenant companies’ operations, the existing condition of land when we buy it,
operations in the vicinity of our properties, such as the presence of underground storage tanks, or activities of
unrelated third parties may affect our properties. In addition, there are various local, state and federal fire, health,
life-safety and similar regulations with which we may be required to comply, and that may subject us to liability in the
form of fines or damages for noncompliance. Any material expenditures, fines, or damages we must pay will reduce
our ability to make distributions.

State and federal laws in this area are constantly evolving, and we intend to monitor these laws and take commercially
reasonable steps to protect ourselves from the impact of these laws, including where deemed necessary, obtaining
environmental assessments of properties that we acquire; however, we will not obtain an independent third-party
environmental assessment for every property we acquire. In addition, any such assessment that we do obtain may not
reveal all environmental liabilities or whether a prior owner of a property created a material environmental condition
not known to us. The cost of defending against claims of liability, of compliance with environmental regulatory
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requirements, of remediating any contaminated property, or of paying personal injury claims would materially
adversely affect our business, assets or results of operations and, consequently, amounts available for distribution.

Changes in interest rates may negatively affect the value of our assets and the trading price of our stock.

Our investments in certain assets will generally decline in value if long-term interest rates increase. If interest rates
were to rise from their current historically low levels, it may affect the market perceived or actual value of our assets
and/or dividends and consequently our stock price may decline in value.

If our acquisitions do not meet our performance expectations, the cash available to meet company obligations and
dividends may be impaired.

We intend to make distributions on a quarterly basis to our stockholders out of assets legally available for distribution.
We may not be able to achieve operating results that will allow us to make distributions at a specific level or to
increase the amount of these distributions from time to time. Also, restrictions and provisions in any credit facilities
we enter into or debt securities we issue may limit our ability to make distributions. We cannot assure you that you
will receive distributions at a particular level or at all.

11
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Our quarterly results may fluctuate.

We could experience fluctuations in our quarterly operating results due to a number of factors, including the return on
our current or future investments, including any future investments with gross revenue participation rent provisions,
the interest rates payable on our debt investments, the default rates on such investments, the level of our expenses,
variations in and the timing of the recognition of realized and unrealized gains or losses, the degree to which we
encounter competition in our markets and general economic conditions. As a result of these factors, results for any
period should not be relied upon as being indicative of performance in future periods.

We may fail to remain qualified as a REIT, which would reduce the cash available for distribution to our
shareholders and may have other adverse consequences.

Qualification as a REIT for federal income tax purposes is governed by highly technical and complex provisions of
the U.S. Internal Revenue Code for which there are only limited judicial or administrative interpretations, including
interpretation of lease agreements with our lessees, which may contain complex tax indemnification and non-cash
payment provisions. Our qualification as a REIT also depends on various facts and circumstances that are not entirely
within our control. In addition, legislation, new regulations, administrative interpretations or court decisions might
change the tax laws with respect to the requirements for qualification as a REIT or the federal income tax
consequences of qualification as a REIT.

If, with respect to any taxable year, we were to fail to maintain our qualification as a REIT, we would not be able to
deduct distributions to our shareholders in computing our taxable income and would have to pay federal corporate
income tax (including any applicable alternative minimum tax) on our taxable income. If we had to pay federal
income tax, the amount of money available to distribute to our shareholders would be reduced for the year or years
involved. In addition, we would be disqualified from treatment as a REIT for the four taxable years following the year
during which qualification was lost and thus our cash available for distribution to our shareholders would be reduced
in each of those years, unless we were entitled to relief under relevant statutory provisions. Failure to qualify as a
REIT could result in additional expenses or additional adverse consequences, which may include the forced
liquidation of some or all of our investments.

Although we currently intend to operate in a manner designed to allow us to continue to qualify as a REIT, future
economic, market, legal, tax or other considerations might cause us to revoke or lose our REIT status, which could
have a material adverse effect on our business, future prospects, financial condition or results of operations and could
adversely affect our ability to successfully implement our business strategy or pay a dividend.
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We may not be able to sell our real property asset investments when we desire. In particular, in order to maintain
our status as a REIT, we may be forced to borrow funds or sell assets during unfavorable market conditions.

Investments in real property assets are relatively illiquid compared to other investments. Accordingly, we may not be
able to sell real property asset investments when we desire or at prices acceptable to us in response to changes in
economic or other conditions. This could substantially reduce the funds available for satisfying our obligations,
including any debt or preferred share obligations, and for distribution to our common shareholders.

As a REIT, we must distribute at least 90% of our annual REIT taxable income, subject to certain adjustments, to our
shareholders. To the extent that we satisfy the REIT distribution requirement but distribute less than 100% of our
taxable income, we will be subject to federal corporate income tax on our undistributed taxable income. In addition,
we will be subject to a 4% nondeductible excise tax if the actual amount that we pay to our shareholders in a calendar
year is less than a minimum amount specified under federal tax laws. In addition to applicable federal taxation, we
may be subject to additional state taxation.

From time to time, we may have taxable income greater than our cash flow available for distribution to our
shareholders (for example, due to substantial non-deductible cash outlays, such as capital expenditures or principal
payments on debt). If we did not have other funds available in these situations, we could be required to borrow funds,
sell investments at disadvantageous prices or find alternative sources of funds to make distributions sufficient to
enable us to pay out enough of our taxable income to satisfy the REIT distribution requirement and to avoid income
and excise taxes in a particular year. These alternatives could increase our operating costs and diminish our available
cash flow, sustainable future cash flow or future ability to grow.
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If an investment that was initially believed to be a real property asset is later deemed not to have been a real
property asset at the time of investment, we could lose our status as a REIT or be precluded from investing
according to our current business plan.

Power REIT must meet income and asset tests to qualify as a REIT. If an investment that was originally believed to be
a real asset is later deemed not to have been a real asset at the time of investment, our status as a REIT may be
jeopardized or we may be precluded from investing according to our current business plan, either of which would
have a material adverse effect on our business, financial condition and results of operations. Further, we may not seek
a private letter ruling from the IRS with respect to some or all of our infrastructure investments, the lack of such
private letter rulings may increase the risk that an investment believed to be a real asset, could later be deemed not to
be a real asset. In the event that an investment is deemed to not be a real asset, we may be required to dispose of such
investment, which could have a material adverse effect on us and our shareholders, because even if we were
successful in finding a buyer, we may have difficulty in finding a buyer to purchase such investment on favorable
terms or in a sufficient timeframe.

If we were deemed to be an investment company under the Investment Company Act of 1940, applicable
restrictions could make it impractical for us to continue our business as contemplated and could have a material
adverse effect on our business and the price of our securities.

A company such as ours would be considered an investment company under the Investment Company Act of 1940, as
amended (the “1940 Act”), if, among other things, it owned investment securities (including minority ownership
interests in subsidiaries or other entities) that have an aggregate value exceeding 40% of the value of its total assets on
an unconsolidated basis, or it failed to qualify under the exemption from investment company status available to
companies primarily engaged in the business of purchasing or otherwise acquiring mortgages and other liens on and
interests in real estate.

We do not believe that we are, or are likely to become, an investment company under the 1940 Act. Nevertheless, if
we were to be deemed an investment company, restrictions imposed by the 1940 Act, including limitations on our
capital structure, could make it impractical for us to continue our business as contemplated and would have a material
adverse effect on our operations and the price of our common stock.

Net leases may not result in fair market lease rates over time.

We expect a portion of our future income to come from net leases, whereby the lessee is responsible for all the costs,
insurance and taxes of a property, including maintenance. Net leases typically have longer lease terms and, thus, there
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is an increased risk that if market rental rates increase in future years, the rates under our net leases will be less than
fair market rental rates during those years. As a result, our income and distributions could be lower than they would
otherwise be if we did not engage in net leases. When appropriate, we will seek to include a clause in each lease that
provides increases in rent over the term of the lease, but there can be no assurance we will be successful in obtaining
such a clause. Some of our investments may include a percentage of gross revenue lease payment, which may result in
positive or negative outcomes depending on the performance of the acquired asset.

If a sale-leaseback transaction is re-characterized in a lessee’s bankruptcy proceeding, our financial condition
could be adversely affected.

In certain cases, we intend to enter into sale-leaseback transactions, whereby we purchase a property and then
simultaneously lease the same property back to the seller. In the event of the bankruptcy of a lessee company, a
transaction structured as a sale-leaseback may be re-characterized as either a financing or a joint venture, either of
which outcomes could adversely affect our business. If the sale-leaseback were re-characterized as a financing, we
might not be considered the owner of the property, and as a result would have the status of a creditor in relation to the
lessee company. In that event, we would no longer have the right to sell or encumber our ownership interest in the
property. Instead, we would have a claim against the lessee company for the amounts owed under the lease, with the
claim arguably secured by the property. The lessee company/debtor might have the ability to restructure the terms,
interest rate and amortization schedule of its outstanding balance. If confirmed by the bankruptcy court, we could be
bound by the new terms, and prevented from foreclosing our lien on the property. If the sale-leaseback were
re-characterized as a joint venture, we and the lessee company could be treated as co-venturers with regard to the
property. As a result, we could be held liable, under some circumstances, for debts incurred by the lessee company
relating to the property. Either of these outcomes could adversely affect our cash flow and the amount available for
distribution.
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Some losses related to our real property assets may not be covered by insurance and would adversely impact
distributions to stockholders.

Our new leases will generally require the tenant company to carry comprehensive liability and casualty insurance on
our properties comparable in amounts and against risks customarily insured against by other companies engaged in
similar businesses in the same geographic region as our tenant company. We believe the required coverage will be of
the type, and amount, customarily obtained by an owner of similar properties. However, there are some types of
losses, such as catastrophic acts of nature, acts of war or riots, for which we or our tenants cannot obtain insurance at
an acceptable cost. If there is an uninsured loss or a loss in excess of insurance limits, we could lose both the revenues
generated by the affected property and the capital we have invested in the property if our tenant company fails to pay
us the casualty value in excess of such insurance limit, if any, or to indemnify us for such loss. This would in turn
reduce the amount of income available for distributions. We would, however, remain obligated to repay any secured
indebtedness or other obligations related to the property. Since September 11, 2001, the cost of insurance protection
against terrorist acts has risen dramatically. The cost of coverage for acts of terrorism is currently mitigated by the
Terrorism Risk Insurance Act (“TRIA”). If TRIA is not extended beyond its current expiration date of December 31,
2014, our tenants may incur higher insurance costs and greater difficulty in obtaining insurance that covers
terrorist-related damages. There can be no assurance our tenant companies will be able to obtain terrorism insurance
coverage, or that any coverage they do obtain will adequately protect our properties against loss from terrorist attack.

We will be dependent upon key personnel for our future success.

We will be dependent on the diligence, expertise and business relationships of our management team to implement
our strategy of acquiring real property assets, including in particular David Lesser, our CEO, and Arun Mittal, our
Vice President of Business Development. Our management team may have other business interests that are unrelated
to Power REIT, or which may conflict with Power REIT, and to which they may dedicate a portion of their time. The
departure of one or more members of our team could have a material adverse effect on our ability to implement this
strategy and on the value of our common stock. There can be no assurance that we will be successful in implementing
our strategy.

Our management team may own interests in our lessees and may have interests that conflict or appear to conflict
with those of the Company.

On occasion, our management team may have financial interests in our lessees. Although, our Declaration of Trust
permits this type of business relationship and a majority of the disinterested trustees must approve any such
transaction, there may be material conflicts of interest between Power REIT on one hand, and our management team
on the other hand, and these conflicts may be unfavorable to us.
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Provisions of the Maryland General Corporation Law and our Declaration of Trust and By-laws could deter
takeover attempts and have an adverse impact on the price of our common stock.

The Maryland General Corporation Law and our Declaration of Trust and By-laws contain provisions that may have
the effect of discouraging, delaying or making difficult a change in control in Power REIT. The business combination
provisions of Maryland law (if our Board of Trustees decides to make them applicable to us), the control share
acquisition provisions of Maryland law (if the applicable provisions in our Bylaws are rescinded), the limitations on
removal of Trustees, the restrictions on the acquisition of our shares of beneficial interest, the power to issue
additional shares and the advance notice provisions of our Bylaws could have the effect of delaying, deterring or
preventing a transaction or a change in the control that might involve a premium price for holders of the common
shares or might otherwise be in their best interest.
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In order to assist us in complying with the limitations on the concentration of ownership of REIT stock imposed by

the Internal Revenue Code of 1986, as amended, or the Code, among other purposes, our charter provides that no
person or entity, may own, directly or indirectly, more than 9.9% in economic value of the aggregate of the

outstanding common shares of Power REIT. In addition, our Board of Trustees may, without stockholder action,
authorize the issuance of shares of stock in one or more classes or series, including preferred stock. See “Description of
Securities.” Our Board of Trustees may, without stockholder action, amend our charter to increase the number of shares
of stock of any class or series that we have authority to issue. The existence of these provisions, among others, may
have a negative impact on the price of our common stock and may discourage third party bids for ownership of our
Company. These provisions may prevent any premiums being offered to you for our common stock.

Risks Related to Our Infrastructure Investment Strategy

Our focus on the energy and transportation infrastructure sectors will subject us to more risks than if we were
broadly diversified to include other asset classes.

Because we specifically focus on infrastructure assets, investments in our common stock may present more risks than
if we were broadly diversified over numerous sectors of the economy. Therefore, a downturn in the U.S. energy and/or
transportation infrastructure sector would have a larger impact on us than on a company that does not concentrate in
one sector of the economy. Factors that may impact our investments include, but are not limited to, changes in supply
and demand for infrastructure consumption, price of national and global commodities, government regulation, world
and regional events and economic conditions.

Infrastructure assets may be subject to extensive regulation.

Energy and transportation infrastructure assets are subject to significant federal, state and local government regulation,
including how facilities are constructed, maintained and operated, environmental and safety controls, and the prices
they may charge for the products and services they provide. Various governmental authorities have the power to
enforce compliance with these regulations and the permits issued under them, and violators are subject to
administrative, civil and criminal penalties, including civil fines, injunctions or both. Stricter laws, regulations or
enforcement policies could be enacted in the future that likely would increase compliance costs and may adversely
affect the financial performance of our lessees and indirectly on the performance of our investments.

Although, our lessee operators will generally be required to manage the regulatory risks related to operations of our
infrastructure assets, failure on the part of our lessees to manage these regulatory risks or inadequate insurance
coverage by our lessees, may expose Power REIT to risks or costs that we did not foresee and could materially impact
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our financial performance.

Infrastructure assets may be subject to the risk of fluctuations in commodity prices and in the supply and demand
of infrastructure consumption.

The operations and financial performance of companies in the infrastructure sector may be directly or indirectly
affected by commodity prices and/or fluctuations in infrastructure supply and demand. Commodity prices and
infrastructure demand fluctuate for several reasons, including changes in market and economic conditions, the impact
of weather on demand or supply, levels of domestic production and imported commodities, energy conservation,
domestic and foreign governmental regulation and taxation and the availability of local, intrastate and interstate
transportation systems. Fluctuations in commodity prices may increase costs for consumers of infrastructure assets
and therefore reduce demand for the consumption of infrastructure. Further, extreme price fluctuatio