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Check the appropriate box below if the Form 8-K filing is intended
to simultaneously satisfy the filing obligations of the registrant
under any of the following provisions

[ ] Written communications pursuant to Rule 425 under the
Securities Act (17 CFT|R 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange
Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under
the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under
the Exchange Act (17 CFR 240.13e-4(c))

SECTION 8: OTHER EVENTS

Item 8.01

On April 13, 2012, the Registrant announced that it filed a "shelf"
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registration statement on Form S-3 ("Registration Statement") with the
Securities and Exchange Commission ("SEC") to raise up to $100,000,000
through the issuance from time to time of common shares, preferred
shares, rights and warrants, and units of the foregoing.  The net
proceeds of any equity offerings under the Registration Statement will be
used to invest in real estate related to energy and transportation
infrastructure assets and for general working capital purposes.

The Registration Statement has been filed with the SEC, but has not yet
become effective. The information in the Registration Statement is not
complete and may be changed. We may not sell any securities until the
Registration Statement filed with the SEC is effective and a supplement
describing, among other items, the details of each offering, including
the securities to be offered, amount and pricing, has been filed with the
SEC.  Neither the Registration Statement nor this press release is an
offer to sell any securities and it is not a solicitation of an offer to
buy or sell any securities in any jurisdiction where the offer or sale is
not permitted.

SECTION 9: FINANCIAL STATEMENTS AND EXHIBITS

Item 9.01   Financial Statements and Exhibits

(d) Exhibits

Exhibit Description
99.1        Press Release of Power REIT dated April 13, 2012

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of
1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

Date:   April 13, 2012

POWER REIT

By:     /s/ David H. Lesser
Name:   David H. Lesser
Title:  CEO and Chairman
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