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TEJON RANCH CO.

Post Office Box 1000

Lebec, California 93243

April 8, 2004

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Tejon Ranch Co. on Tuesday, May 11, 2004, at 9:30 A.M., at the
Hyatt Regency Irvine, 17900 Jamboree Boulevard, Irvine, California. Your Board of Directors and management look forward to greeting those
stockholders who are able to attend.

The Notice of Annual Meeting and Proxy Statement containing information concerning the business to be transacted at the meeting appear in the
following pages.

It is important that your shares be represented and voted at the meeting, whether or not you plan to attend. Please vote the enclosed proxy at your
earliest convenience.

Your interest and participation in the affairs of the Company are greatly appreciated.

Sincerely,

Robert A. Stine,

President and Chief Executive Officer
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TEJON RANCH CO.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
on

May 11, 2004

The Annual Meeting of Stockholders of Tejon Ranch Co. (the Company ) will be held at the Hyatt Regency Irvine, 17900 Jamboree Boulevard,
Irvine, California on Tuesday, May 11, 2004, at 9:30 A.M., California time, for the following purposes:

1.  To elect three directors.

2. To approve the Indemnification Agreement between the Company and each of its directors and officers.

3. To approve the Tejon Ranch Co. 2004 Incentive Bonus Program.

4.  To transact such other business as may properly come before the meeting or any adjournment thereof.

The names of the nominees of the Board of Directors of the Company for election at the meeting are: Craig Cadwalader, George G.C. Parker
and Robert A. Stine.

The Board of Directors has fixed the close of business on March 17, 2004, as the record date for the determination of stockholders entitled to
notice of and to vote at the meeting.

Your attention is invited to the accompanying Proxy Statement. To ensure that your shares are represented at the meeting, please date, sign, and
mail the enclosed proxy card, for which a return envelope is provided, or vote your proxy by phone or the internet, the instructions for which are
provided on the enclosed proxy card.

For the Board of Directors,

DAN T. DANIELS, Chairman of the Board

DENNIS MULLINS, Secretary

Lebec, California
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April 8, 2004

PLEASE MARK YOUR INSTRUCTIONS ON THE ENCLOSED PROXY, SIGN AND DATE THE PROXY, AND RETURN IT IN
THE ENCLOSED POSTAGE PAID ENVELOPE. ALTERNATIVELY, PLEASE VOTE YOUR PROXY BY PHONE OR THE
INTERNET. PLEASE VOTE YOUR PROXY EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING. IF YOU ATTEND
THE MEETING AND WISH TO DO SO, YOU MAY VOTE YOUR SHARES IN PERSON EVEN IF YOU HAVE PREVIOUSLY
VOTED YOUR PROXY.
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TEJON RANCH CO.
Post Office Box 1000

Lebec, California 93243

PROXY STATEMENT

Annual Meeting of Stockholders

May 11, 2004

This Proxy Statement is being furnished in connection with the solicitation of proxies by the Company for use at the Annual Meeting of
Stockholders to be held on May 11, 2004.

It is anticipated that the mailing of this Proxy Statement and accompanying form of Proxy to stockholders will begin on or about April 8, 2004.

SOLICITATION OF PROXIES

At the meeting, the stockholders of the Company will be asked (1) to elect three directors, (2) to approve the Indemnification Agreements
between the Company and each of its directors and officers, (3) to approve the Tejon Ranch Co. 2004 Incentive Bonus Program, and (4) to
transact such other business as may properly come before the meeting. Your Board of Directors is asking for your proxy for use at the meeting.
Although management does not know of any other matter to be acted upon at the meeting, shares represented by valid proxies will be voted by
the persons named on the proxy in accordance with their best judgment with respect to any other matters which may properly come before the
meeting.

The cost of preparing, assembling, and mailing the Notice of Meeting, this Proxy Statement and the enclosed proxy ballot will be paid by the
Company. Following the mailing of this Proxy Statement, directors, officers, and regular employees of the Company may solicit proxies by
mail, telephone, other electronic means, or in person; such persons will receive no additional compensation for such services. Brokerage houses
and other nominees, fiduciaries and custodians nominally holding shares of record will be requested to forward proxy soliciting material to the
beneficial owners of such shares and will be reimbursed by the Company for their charges and expenses in connection therewith at the rates
approved by the New York Stock Exchange.

RECORD DATE AND VOTING

Holders of shares of Common Stock of record at the close of business on March 17, 2004, are entitled to notice of, and to vote at, the meeting.

There were 14,555,222 shares of Common Stock outstanding on March 11, 2004. A stockholder giving a proxy may revoke it at any time before
it is voted by filing with the Company s Secretary a written notice of revocation or a duly executed proxy bearing a later date. Unless a proxy is
revoked and except as indicated below under Election of Directors, shares represented by a proxy will be voted in accordance with the voting
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instructions on the proxy and, on matters for which no voting instructions are given, shares will be voted for the nominees of the Board of

Directors as shown on the proxy and FOR the proposals submitted for stockholder approval. On a matter for which the ABSTAIN instruction is
given, shares will be voted neither FOR nor AGAINST . Stockholders cannot abstain in the election of directors, but they can withhold authority.
Stockholders who abstain or withhold authority will be considered present for purposes of determining a quorum. The rules of the New York

Stock Exchange permit member organizations ( brokers ) to vote shares on behalf of beneficial owners, in the absence of instructions from
beneficial owners, on certain routine matters, including the election of directors, but do not permit such votes on non-routine matters, including
the proposals submitted for stockholder approval. Situations where brokers do not vote on non-routine proposals are referred to as broker

non-votes. Broker non-votes will not be counted as present for purposes of determining a quorum and will have no effect on the outcome of the
voting for non-routine matters at the meeting, including the approval of the Indemnification Agreements and the 2004 Incentive Bonus Program.
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Stockholders vote cumulatively in the election of directors. Cumulative voting means that each stockholder is entitled to a number of votes equal
to the number of directors to be elected multiplied by the number of shares he or she holds. These votes may be cast for one nominee or
distributed among two or more nominees. The three (3) candidates receiving the highest number of affirmative votes will be elected as directors.
On all other matters, stockholders are entitled to one vote per share held. The proxies being solicited include authority of the proxy holders to
cumulate votes.

All directors and officers of the Company may be deemed to have a substantial interest in the approval of the proposal to authorize the
Indemnification Agreements because they have executed such agreements with the Company and the benefits provided to them by such
agreements are contingent on stockholder approval of this proposal. All officers of the Company also may be deemed to have a substantial
interest in the approval of the proposal to authorize the 2004 Incentive Bonus Program because they have received grants of restricted stock
and/or restricted stock units under the program which are contingent on stockholder approval of the proposal.

STOCK OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table lists the stockholders known to the Company to be the beneficial owners of more than 5% of the shares of Company
Common Stock outstanding as of March 11, 2004. The table also provides the stock ownership as of the same date of all directors, the most
highly compensated executive officers during 2003, and all directors and officers as a group.

Amount and

Nature of

Beneficial Percent
Name and Address of Stockholder Ownership(1) of Class
Ardell Investment Company
P.O. Box 1715
Newport Beach, CA 92659 1,011,628(2) 6.95%
M.H. Sherman Company
P.O. Box 1715
Newport Beach, CA 92659 1,140,630(2) 7.84%
Third Avenue Management LLC
622 Third Avenue
New York, NY 10017 4,293,650(3) 29.50%
FMR Corp.
82 Devonshire Street
Boston, MA 02109 1,000,000(4) 6.87%
Directors
Craig Cadwalader 2,170,830(5) 14.92%
Dan T. Daniels 2,177,294(6) 14.96%
John L. Goolsby 11,739(7) below 1 %
Norman Metcalfe 9,557(8) below 1 %
George G.C. Parker 5,700(7) below 1 %
Robert C. Ruocco 591,587(9) 4.06%
Kent G. Snyder 12,639(8) below 1 %



Geoffrey L. Stack
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8,293(10)

below 1 %
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Amount and

Nature of

Beneficial Percent
Name and Address of Stockholder Ownership(1) of Class
Directors
Robert A. Stine 301,957(11) 2.07%
Michael H. Winer 4,293,650(12) 29.50%
Executive Officers
Joseph E. Drew 12,000(10) below 1 %
Allen E. Lyda 81,264(10) below 1 %
Dennis Mullins 71,312(10) below 1 %
Dana C. Severy 0 0
Jeffrey H. Warren 10,000(8) below 1 %
All officers and directors as a group (15 persons) 7,586,992 52.13%

In each case, the named stockholder has the sole voting and investment power as to the indicated shares, except as set forth in the
footnotes below, and except that all options are held by directors and officers individually.

Does not include 18,572 shares (0.13% of the number of shares outstanding) owned of record and beneficially by the Sherman
Foundation, a non-profit public charity, three of the trustees of which are directors of Ardell Investment Company and M.H. Sherman
Company, those being Messrs. Donald Haskell, Craig Cadwalader and Dan T. Daniels, the latter two of whom are directors of the
Company. Mr. Haskell is Executive Vice President of the Sherman Foundation, is Chairman and a director of Ardell Investment
Company, is Chairman of the Board and a director of M.H. Sherman Company, and has the power to vote a majority of the shares of
Ardell Investment Company and M.H. Sherman Company. Mr. Haskell also owns personally 51,100 shares of the Company. Mr. Haskell
disclaims beneficial ownership of the shares owned by the Sherman Foundation for all other purposes.

Includes 3,420,106 shares owned beneficially and of record by Third Avenue Value Fund, 274,600 shares owned beneficially and of
record by Third Avenue Small-Cap Value Fund, 304,980 shares owned beneficially and of record by Third Avenue Real Estate Value
Fund, 18,000 shares owned beneficially and of record by the Third Avenue Value Portfolio of the Third Avenue Variable Series Trust,
and 137,305 shares owned beneficially and of record by the Third Avenue Value Portfolio of the AEGON/Transamerica Series. Third
Avenue Management LLC has sole voting and investment power with respect to these shares. Also includes 138,659 owned of record by
various individual investment accounts managed by Third Avenue Management LLC, which has sole investment power with respect to
those shares and sole voting power with respect to 134,656 of those shares.

Based on information certified as accurate as of December 31, 2003 in a Schedule 13G dated February 16, 2004 filed by the stockholder,
Fidelity Low Priced Stock Fund, its investment advisor, its parent holding company and the parent company s controlling persons with the
Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934.

Includes 1,011,628 shares owned by Ardell Investment Company, 1,140,630 shares owned by M.H. Sherman Company, and 18,572
shares owned by the Sherman Foundation. Mr. Cadwalader is President and a director of Ardell Investment Company, Vice President and
a director of M.H. Sherman Company and Vice President and a trustee of the Sherman Foundation. Mr. Cadwalader disclaims beneficial
ownership as to all of the shares owned by said entities for all other purposes.
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Includes 1,011,628 shares owned by Ardell Investment Company, 1,140,630 shares owned by M.H. Sherman Company, and 18,572
shares owned by the Sherman Foundation. Mr. Daniels is Executive Vice President, Treasurer and a director of Ardell Investment
Company, President and a director of M.H. Sherman Company, and President, Treasurer and a trustee of the Sherman Foundation. Mr.
Daniels disclaims beneficial ownership as to all of the shares owned by said entities for all other purposes. Also includes 6,464 shares
underlying options held by Mr. Daniels that are currently exercisable.

The shares owned by each of Messrs. Goolsby and Parker are held by a family trust concerning which the director and his spouse share
voting and investment power. Includes shares underlying options that are currently exercisable as follows: Mr. Goolsby 10,391 shares
and Mr. Parker 5,138 shares.

Includes shares underlying options that are currently exercisable as follows: Mr. Metcalfe 7,760 shares, Mr. Snyder 12,639 shares, and
Mr. Warren 10,000 shares.

Includes 585,083 shares owned beneficially and of record by Carl Marks Strategic Investments, L.P. Mr. Ruocco is a General Partner of
Carl Marks Management Company, L.P. and shares voting and investment power. Includes 6,504 shares underlying options held by Mr.
Ruocco that are currently exercisable.

The shares owned by Messrs. Stack, Lyda and Mullins are held as community property concerning which the named person and
his spouse share voting and investment power. The totals for Messrs. Stack, Drew, Lyda and Mullins include shares underlying
options that are currently exercisable as follows: Mr. Stack 8,249 shares, Mr. Drew 12,000 shares, Mr. Lyda 76,357 shares, and
Mr. Mullins 68,557 shares.

Some of the shares owned by Mr. Stine are held by a family trust and some are held as community property. In each case he and his
spouse share voting and investment power. Includes 283,848 shares underlying options that are currently exercisable.

Includes 3,420,106 shares owned beneficially and of record by Third Avenue Value Fund, 274,600 shares owned beneficially and of
record by Third Avenue Small-Cap Value Fund, 304,980 shares owned beneficially and of record by Third Avenue Real Estate Value
Fund, 18,000 shares owned beneficially and of record by the Third Avenue Value Portfolio of the Third Avenue Variable Series Trust,
and 137,305 shares owned beneficially and of record by the Third Avenue Value Portfolio of the AEGON/Transamerica Series. Also
includes 138,659 shares owned of record by various individual investment accounts managed by Third Avenue Management LLC, which
has sole investment power with respect to those shares and sole voting power with respect to 134,656 of those shares. Mr. Winer is a
Portfolio Manager of Third Avenue Management LLC and shares voting and investment power. Mr. Winer disclaims beneficial
ownership of the shares owned by said entities for all other purposes.

ELECTION OF DIRECTORS

The Board of Directors now consists of ten directors divided into three classes based upon when their terms expire. The terms of three directors
(Class I) expire at the 2006 Annual Meeting, the terms of three directors (Class II) expire at the 2004 Annual Meeting, and the terms of four
directors (Class III) expire at the 2005 Annual Meeting. The regular terms of directors expire at the third Annual Meeting following the Annual
Meeting at which the directors were elected, although directors continue to serve until their successors are elected and qualified, unless the
authorized number of directors has been decreased.

The names of the nominees of the Board of Directors for election as directors at the 2004 Annual Meeting (all of whom are presently directors)
are set forth in the table below, along with certain other information. The table also includes information as to other directors of the Company.
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Other than nominations made at the direction of the Board of Directors, nominations of persons for election to the Board of Directors by
stockholders must be made pursuant to timely notice in writing to the Secretary of

13
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the Company. To be timely, a stockholder s notice must be delivered to or mailed and received at the principal executive offices of the Company
not later than the close of business on the tenth day following the day on which the Notice of Annual Meeting of Stockholders was mailed. Such
stockholder s notice must set forth: (i) as to each person whom the stockholder proposes to nominate for election or reelection as a director, all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors or is otherwise required, in
each case pursuant to the Securities Exchange Act of 1934, as amended; and (ii) as to the stockholder giving the notice, the name and address, as
they appear on the Company s books, of such stockholder, and the class and number of shares of the Company which are beneficially owned by
such stockholder.

Except as noted below, each proxy solicited by and on behalf of the Board of Directors will be voted FOR the election of the nominees named
below (unless such authority is withheld as provided in the proxy) and one-third of the votes to which the stockholder is entitled will be cast for
each of the three nominees. In the event any one or more of the nominees shall become unable to serve or refuse to serve as director (an event
which is not anticipated), the proxy holders will vote for substitute nominees in their discretion. If one or more persons other than those named
below as nominees for the 2004 Annual Meeting are nominated as candidates for director by persons other than the Board of Directors, the
enclosed proxy may be voted in favor of any one or more of said nominees of the Board of Directors or substitute nominees and in such order of
preference as the proxy holders may determine in their discretion.

All references to the Company in the table below and the remainder of this Proxy Statement relating to periods prior to June 1987 include
references to Tejon Ranch Co., a California corporation and the Company s predecessor, which became a wholly owned subsidiary of the
Company as a result of a reincorporation transaction consummated in June 1987.

14
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Nominees for Class II Directors Whose Terms Expire in 2007

and Principal Occupation or Employment(1)

Craig Cadwalader(3)(6)
President and Director, Ardell Investment Company, investments;
Director, M.H. Sherman Company

George G.C. Parker(3)(4)(6)
Dean Witter Distinguished Professor of Finance, Graduate School of Business, Stanford University; Director of
Continental Airlines, Inc., Converium Reinsurance, Barclays Global Investors, and First Republic Bank (San Francisco)

Robert A. Stine(2)(5)

President and Chief Executive Officer, Tejon Ranch Co.;
Director of First Community Bancorp (San Diego County)
and The Bakersfield Californian

Other Directors and Principal Occupation or Employment(1)

Dan T. Daniels(2)(4)(5)
President and Director, M.H. Sherman Company, investments;
Director, Ardell Investment Company

John L. Goolsby(5)
Private investments and real estate; Director of America
West Holdings Corporation

Norman Metcalfe(2)(4)(5)
Real estate and investments; Director of The Ryland Group

Robert C. Ruocco(3)(4)(6)
General Partner, Carl Marks Management Company, L.P.,
investment management; Director of Sport & Health Clubs, LLC

Kent G. Snyder(3)(5)(6)
Attorney at Law; Director of Pacific Premier Bancorp, Inc.
and First Fidelity Bancorp

Geoffrey L. Stack(3)(4)(5)(6)
Managing Director, SARES REGIS Group, real estate development
and management; Director of Arral & Partners

Michael H. Winer(2)
Portfolio Manager, Third Avenue Management LLC,
investment management

(1) Except as set forth below, each of the directors has been engaged in his principal occupation described above during the past five years.

There are no family relationships among any directors of the Company.

First

Became

Director

1994

1999

1996

1982

1999

1998

1997

1998

1998

2001

Age

63

65

57

62

62

61

45

67

60

48

Mr. Parker also served as Senior Associate Dean for Academic Affairs and Director of the MBA Program at Stanford from 1993 to 2001.

Mr. Winer has served as a Portfolio Manager at Third Avenue Management LLC since August 2002, when it succeeded to the business
operations of M.J. Whitman Advisers, Inc. and EQSF Advisers, Inc. Since March 2000, Mr. Winer has also served as a Co-Portfolio
Manager at M.J. Whitman Management LLC, a hedge fund management company. Mr. Winer served as a Portfolio Manager at M.J.

Whitman Advisers, Inc. and EQSF Advisers, Inc. since September 1998.

(2) Member of Executive Committee.

(3) Member of Audit Committee.
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(4) Member of Compensation Committee.

(5) Member of Real Estate Committee.

(6) Member of Nominating and Corporate Governance Committee.

The terms of Messrs. Goolsby, Metcalfe, Snyder and Winer expire at the 2005 Annual Meeting, and the terms of Messrs. Daniels, Ruocco and
Stack expire at the 2006 Annual Meeting.

Board of Directors and Committees

Standing committees of the Board of Directors include the Executive, Audit, Compensation, Real Estate, and Nominating and Corporate
Governance Committees. The major functions of each of these committees are described briefly below.

Except for certain powers which, under Delaware law, may be exercised only by the full Board of Directors, or which, under the rules of the
Securities and Exchange Commission or the New York Stock Exchange, may only be exercised by committees composed solely of independent
directors, the Executive Committee may exercise all powers and authority of the Board of Directors in the management of the business and
affairs of the Company.

The Audit Committee acts on behalf of the Board of Directors in fulfilling the Board s oversight responsibility relating to the Company s financial
statements and the financial reporting process, the systems of internal accounting and financial controls, the annual independent audit of the
Company s financial statements, and the legal compliance and ethics programs as established by management and the Board. In addition, the
Audit Committee retains the independent auditor and approves the scope of all audit and non-audit services it performs. The Charter of the Audit
Committee was amended in its entirety by the Board of Directors in March 2004 and is attached as Appendix A to this Proxy Statement. Each of
the members of the Audit Committee is independent as defined under the listing standards of the New York Stock Exchange, and under Rule

10A-3 of the Securities and Exchange Commission.

The Compensation Committee reviews and either adjusts or recommends to the Board of Directors appropriate adjustments to the Company s
overall compensation structure, the compensation arrangements for executive officers, and director compensation, and evaluates the performance
of executive officers.

The Real Estate Committee reviews all significant activities and issues related to the Company s real estate assets and opportunities. It receives
and considers the analyses of the Company s real estate staff and provides management with oversight, guidance and strategic input on major
decision points. It reviews and either approves or recommends to the Board of Directors appropriate action on significant proposed real estate
transactions, development pro formas and budgets, and action plans.

The Nominating and Corporate Governance Committee was formed by the Board of Directors in December 2003. It is charged with evaluating
the performance of existing directors, identifying and recruiting potential new directors, evaluating candidates for director positions
recommended by stockholders, and recommending candidates to be nominated by the Board of Directors or elected by the Board on an interim
basis. It also reviews and makes recommendations to the Board of Directors respecting the composition and functioning of Board committees,
the Corporate Governance Guidelines, and the Board s performance.
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All of the members of the Nominating and Corporate Governance Committee are independent as that term is defined in the listing standards of
the New York Stock Exchange. The Committee would be pleased to consider any recommendations of director candidates from stockholders.
The Committee has not yet adopted any formal policies or procedures regarding consideration of candidates recommended by stockholders,
candidate qualifications, or candidate recruitment, but the Committee s Charter, which is available on the Company s web site,
www.tejonranch.com, charges the Committee with developing them. Stockholders may recommend a candidate for consideration by the
Committee by sending a letter addressed to Nominating Committee Chair, c/o Corporate Secretary, P.O. Box 1000, Lebec, California 93243.
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During 2003, there were four meetings of the Board of Directors, three of the Executive Committee, five of the Audit Committee, eight of the
Compensation Committee, and three of the Real Estate Committee. During 2003 all incumbent directors attended 75% or more of the aggregate
total of such meetings of the Board of Directors and committees of the Board on which they served.

The Board of Directors has made a finding that all directors, except Mr. Stine, are independent as that term is defined in the listing standards of
the New York Stock Exchange. Mr. Daniels will preside at all portions of Board of Directors meetings limited to independent or
non-management directors. The Board of Directors has also found that no member of the Audit Committee is an affiliated person as defined in
the exchange listing standards or the rules of the Securities and Exchange Commission. The Board of Directors has further found that the Audit
Committee has not less than one member who is an audit committee financial expert as defined in the rules of the Securities and Exchange
Commission, and that not less than one member of the Audit Committee has accounting or related financial management expertise as described
in the listing standards of the New York Stock Exchange.

The Company s policy is that all directors are expected to attend every annual stockholders meeting in person. All current directors attended the
2003 Annual Meeting of the Company.

The Board of Directors has adopted a Code of Business Conduct and Ethics, which is applicable to all directors, officers and employees. It also
has adopted Corporate Governance Guidelines to guide its own operations. Both documents are available on the Company web site,
www.tejonranch.com. In addition, the charters of the Audit, Compensation, Nominating and Corporate Governance and Real Estate Committees
are available on the web site.

Stockholders and other interested persons may communicate directly to the Board of Directors, without management needing to handle or
forward the communication, and with management being unable to intercept the communication, through the Company s web site. These
communications will be automatically directed to the Chairman of the Audit Committee.

Director Compensation

In 2003, Directors who were not employees of the Company received an annual retainer of $24,000. The annual retainer was payable one-half in
cash and one-half in stock options valued using the Black-Scholes method, unless the director elected to receive his entire retainer in stock
options. If a director owned beneficially, or was affiliated with a person or entity which owned beneficially, 5% or more of the outstanding
shares of the Common Stock of the Company, then that director could elect to receive his entire annual retainer in cash.

Commencing in 2004, the annual retainer has been increased to $26,000 allocated $12,000 in cash and $14,000 in restricted stock with a one
year vesting period. A director may change the allocation of the annual retainer between stock and cash as described above. The Chairman of the
Board of Directors receives an additional annual retainer of $10,000 in restricted stock with a one year vesting period, and the Chairmen of the
Audit Committee and the Compensation Committee each receive an additional annual retainer of $5,000 in restricted stock with a one year
vesting period. As a transitional matter, in March 2004 the Board granted to all non-employee directors 1,000 shares of restricted stock which
vests over three years, one-third each year. Any new director will receive a grant of 1,000 shares on the same terms when he or she joins the
Board. Directors will have the opportunity to defer retainers and stock grants into a non-qualified compensation plan.

Directors receive a fee of $1,000 for attendance at any meeting of the Board, a fee of $1,000 for the first Committee meeting attended by such
director on a day when the Board is not meeting and a fee of $500 per Committee meeting attended by such director on the day of a Board
meeting or another Committee meeting. One exception is that if the Nominating and Corporate Governance Committee meets on the same day
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as the Audit Committee, no fee will be paid for attending the former meeting. The fees are payable if the meeting is attended in person or by
telephone conference call. Commencing in 2004, Board and Committee meeting fees paid to directors traveling from outside of California will
be paid at 150% of the rates set forth above.
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EXECUTIVE COMPENSATION

The following table shows the aggregate compensation paid on an accrual basis by the Company and its subsidiaries during 2003 and each of the
two previous years to the Chief Executive Officer and to the four other executive officers of the Company who were most highly compensated in
2003.

SUMMARY COMPENSATION TABLE

Long Term
Annual Compensation Compensation
Restricted All Other
Stock Securities Compensation(3)
Salary(1) Bonus(1) Awards(2) Underlying
Name and Principal Position Year ®$) $) (C)] Options(#) 6)]
Robert A. Stine 2003 350,000 200,000 0 0 3,500
President and Chief 2002 350,000 200,000 0 100,000 3,500
Executive Officer 2001 310,000 137,268 0 167,500 3,100
Dana C. Severy(4) 2003 225,000 73,800 0 0 0
Senior Vice President 2002 225,000 90,000 0 25,000 562
2001 56,250 30,000 0 25,000 0
Dennis Mullins 2003 170,000 61,200 0 0 1,700
Vice President, 2002 170,000 72,000 0 25,000 1,700
General Counsel and 2001 170,000 61,081 92,354 46,000 1,700
Secretary
Allen E. Lyda 2003 170,000 52,126 0 0 1,700
Vice President, Chief 2002 170,000 77,500 0 25,000 1,700
Financial Officer, Treasurer 2001 170,000 49,419 0 39,000 1,700
and Assistant Secretary
Joseph E. Drew(4) 2003 160,000 43,520 0 0 1,600
Senior Vice President 2002 150,000 57,000 0 30,000 1,125
2001 112,500 35,000 0 30,000 0
Jeffrey H. Warren 2003 135,000 57,105 0 0 1,350
Vice President 2002 135,000 63,909 0 20,000 0
2001 135,000 50,301 0 22,500 0

(1) Amounts shown include salary earned and received by executive officers. The bonus amounts shown were accrued by the Company in the
years shown but were received by the officers in January, February or March of the following years.

(2)  The amounts in this column represent the value of restricted stock granted under the 1998 Stock Incentive Plan based on the closing price
of the Company s Common Stock on the New York Stock Exchange on the date the issuance of the shares was authorized by the Board of
Directors. The valuations of the shares in the table do not reflect the effect of the contingencies on the value of the shares when they were
granted. The restrictions were removed in September 2001 when the contingencies were satisfied.
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The amounts in this column include the matching contributions made by the Company under its 401 (k) defined contribution plan, but do
not include obligations incurred for the benefit of the officers Supplemental Executive Retirement Plans.

Mr. Severy commenced employment with the Company on September 4, 2001, and resigned as an officer of the Company on November
26, 2003. Mr. Drew commenced employment as a Vice President of the Company on March 19, 2001, and was promoted to Senior Vice
President on December 2, 2003.
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The Company has entered into an agreement with Mr. Stine providing for him to serve as President, Chief Executive Officer and a director of
the Company. Although the agreement does not provide for a term of employment, Mr. Stine will be entitled to continuation of his salary for one
year if the Company terminates his employment without cause. In addition such a termination would result in acceleration of the exercise dates
of Mr. Stine s stock options. The agreement also provides for customary perquisites.

The Company has entered into agreements with each of the officers named in the Summary Compensation Table providing each officer with
specified severance benefits in the event the Company terminates his employment without cause, or the employee terminates his employment for
good cause, within two years following, or prior to and in connection with or anticipation of, a change of control of the Company. Change of
control is defined to mean a liquidation of the Company; a change in the identity of a majority of the directors on the Board (with certain
exceptions); the acquisition by any person or group of beneficial ownership of 20% or more of the outstanding shares of Common Stock or
voting power of the Company (with certain exceptions); or a transaction or series of transactions resulting in the sale of substantially all of the
Company s assets or the merger, consolidation or reorganization of the Company, unless control of the Company or a successor company that
acquires the Company s assets is substantially the same after the transaction (as defined). The severance benefits generally consist of the
continuation (for up to 36 months for Mr. Stine and 30 months for the other officers, subject to certain limitations) of the employee s salary and
Company health and life insurance, the continuation for a substantially shorter period of time of applicable perquisites, including Company car,
country club membership and/or Company housing, and the acceleration of the exercise dates of all outstanding options to purchase capital stock
of the Company.

Stock Options

The Company had a 1992 Stock Option Plan providing for the granting of options to purchase a maximum of 230,000 shares of Common Stock.
New stock option grants could no longer be made under the 1992 Stock Option Plan after March 2002. No options to purchase shares remain
outstanding under this plan as of December 31, 2003. The Company has a 1998 Stock Incentive Plan providing for the granting of awards,
including stock options, with respect to a maximum of 1,600,000 shares of Common Stock. During 2003 no options were granted to the officers
named in the Summary Compensation Table under the 1998 Stock Incentive Plan.

The following table shows the number of shares issued upon exercise of options in 2003 and the number of shares subject to exercisable and
nonexercisable stock options outstanding at December 31, 2003, and held by executive officers named in the preceding Summary Compensation
Table.

OPTION EXERCISES AND YEAR-END VALUE TABLE

Value of Unexercised

Number of
Unexercised
Options In-the-money Options
Shares at Fy-end(#) at Fy-end($)(1)
Acquired Valued
Realized Exercisable/ Exercisable/
on
Name Exercise(#) €)) Unexercisable Unexercisable
Robert A. Stine 74,295 $ 892,852 273,912/269,727 $ 5,091,696/$4,712,180
Dana C. Severy 15,000 $ 223,947 0/0 0/0
Allen E. Lyda 0 0 68,957/65,989 $ 1,267,322/$1,145,008
Dennis Mullins 5,000 $ 82,675 61,957/66,989 $ 1,121,462/$1,261,508
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Joseph E. Drew 6,000 $ 46,402 12,000/42,000  $ 184,910/$739,440
Jeffrey H. Warren 0 0 9,000/33,500 $ 217,050/$459,000

(1) Market value of underlying securities at year end, minus the exercise price of options.
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Pension Plan

The Company contributes each year to a Pension Plan for most of its employees the amount necessary to fund the Plan on an actuarially sound
basis. The amounts of these annual contributions are not included in the compensation table above. Pension benefits to be received from the Plan
upon retirement are determined by an employee s five year final average annual compensation, length of service with the Company and age at
retirement, subject to certain limitations imposed on a qualified retirement plan by the Internal Revenue Code.

In 1991 the Company adopted a Supplemental Executive Retirement Plan (the SERP ) in order to restore to executives designated by the
Compensation Committee of the Board of Directors the full benefits under the Pension Plan which would otherwise be restricted by certain
limitations now imposed under the Internal Revenue Code. The SERP is unfunded, but the associated liability has been accrued and will be
reflected on the Company s financial statements. No benefits under the Pension Plan or the SERP become vested until the earlier of (a) the
participant s attainment of age 65 or (b) the completion of five or more years of vesting service (as defined under the Pension Plan). With respect
to the SERP, an executive can become vested upon the incurrence of a total and permanent disability while employed by the Company as
determined by the Board of Directors or the Compensation Committee. The Compensation Committee also has the power to grant a participant
vested status with respect to the SERP even if he does not meet the foregoing requirements. In December 1999 the SERP was amended to give
Mr. Stine credit for 1.875 years of service for each year of actual service, to allow him to receive benefits calculated on the basis of up to 30
years of service instead of the 25-year maximum applicable to other participants and to impose an overall formula limit on his maximum
monthly retirement benefit. Under the amendment, if Mr. Stine remains in the employ of the Company and retires at age 65, he would receive
benefits based upon 30 years of service.

The table below illustrates the amount of annual pension benefits payable under the Plan (as increased by amounts payable to eligible executives
under the SERP) to persons in particular classifications who work to the normal retirement age of 65.

Five Year Final Years of Service

Average Annual

30 or

Compensation 10 20 25 more
$100,000 $12,143 $ 24,286 $ 30,358 $ 36,429
150,000 20,393 40,786 50,983 61,179
200,000 28,643 57,286 71,608 85,929
205,000* 29,468 58,936 73,670 88,404
250,000 36,893 73,786 92,233 110,679
300,000 45,143 90,286 112,858 135,429
350,000 53,393 106,786 133,483 160,179
400,000 61,643 123,286 154,108 184,929
450,000 69,893 139,786 174,733 209,679
500,000 78,143 156,286 195,358 234,429
550,000 86,393 172,786 215,983 259,179

600,000 94,643 189,286 236,608 283,929

* Current maximum annual compensation limit for all qualified plan benefit calculation purposes. IRC 401(a)(17)).

For purposes of pension benefits, earnings consist of compensation determined in the manner reflected in the preceding Summary Compensation
Table, except that for pension benefit purposes, bonuses are included in the year paid instead of in the year accrued and amounts under Long
Term Compensation and All Other Compensation are not counted. The benefits presented are straight life annuity amounts and are determined
based on the benefit formula required by the Plan, which conforms to the regulations of the Internal Revenue Service and ERISA. The benefits
presented reflect deductions for Social Security as required by the Plan. The amounts of compensation for 2003 that could affect the five-year

final average annual compensation of the
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executives named in the Summary Compensation Table if they retire are: Mr. Stine  $541,709; Mr. Severy $293,682; Mr. Mullins ~ $229,224;
Mr. Lyda $237,443; Mr. Drew  $207,852; and Mr. Warren ~ $195,413. The credited years of service under the Plan and the SERP as of
December 31, 2003, for those named in the Summary Compensation Table are: Mr. Stine  13.125 years, Mr. Mullins 10 years, Mr. Lyda 13
years, Mr. Drew 2 years, and Mr. Warren 3 years. All employees having one year in service with the Company participate in the Plan,
including all current officers of the Company. Mr. Severy has resigned his employment with the Company and will not receive any benefits
under the Plan. Mr. Warren has additional pension benefits under the Plan respecting his service with the Company during 1987-1994.

Compensation Committee Report on Executive Compensation

The Compensation Committee of the Board of Directors has furnished the following report on executive compensation:

The policies recommended by the Compensation Committee and adopted by the Board of Directors for determining the compensation of
executive officers for 2003 were similar to those used for 2002 with total compensation consisting of three components: salary, cash bonuses and
equity. The percentages of total compensation represented by salary, bonuses and equity for 2003 were determined by the Committee and the
Board. Among the factors considered by the Committee and the Board was a 1999 study provided by an independent consultant as well as
information from other outside sources and input from individual members of the Committee and the Board. No specific formulas were used to
determine the relative mix of the three forms of compensation, although guidelines for the mix provided by the independent consultant affected
the final decisions of the Committee and the Board.

The salaries for all executives named in the Summary Compensation Table above remained the same for 2003 as they were for 2002, except for
Mr. Drew. The salary for Mr. Drew was increased from $150,000 to $160,000, which reflected the Committee s favorable evaluation of his
performance and the Committee s belief that his salary was below what other companies were paying for comparable positions.

For 2003 Mr. Stine had the opportunity to earn bonus compensation ranging from 22% to 79% of his base salary. The comparable range for all
the other officers was from 19% to 57%. Eighty percent of the maximum bonus Mr. Stine could earn was based upon the extent to which he
achieved a number of individual performance objectives relating to business development, operations and staffing and organization of the
Company, and 20% was based upon the pre-tax income of the Company. Overall, Mr. Stine earned 72% of the maximum bonus that could be
earned.

For Dennis Atkinson, Vice President-Agriculture, Mr. Drew, and Jeffrey Warren, Vice President-Property Management and Ranch Operations,
the portion of the maximum bonus that could be earned by each of them based upon their individual performance objectives was 50%, the

portion based upon the revenues and income of the part of the Company operations managed by them was 40% and the portion based upon
overall Company revenues and income was 10%. For Mr. Lyda, whose performance does not relate to any particular part of the operations of the
Company, 60% of the bonus was based upon achieving individual performance objectives and 40% was based upon the Company s revenues and
income. For Mr. Mullins, whose performance also does not relate to any particular part of the operations of the Company, those percentages

were 80% and 20%, respectively. Effective November 2003, Dana Severy, formerly Senior Vice President-Residential & Resort Properties,
resigned as an officer of the Company. His salary during 2003 was $225,000 and he received a bonus for the year of $73,800.

The Company has adopted a long-term compensation plan that contemplates the granting of stock options, performance shares and/or restricted
stock awards on a periodic basis in the discretion of the Board of Directors pursuant to the Company s 1998 Stock Incentive Plan. The
Committee believes that equity-based incentives and rewards are a desirable form of long-term compensation because they align the interests of
the executives with
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those of the stockholders. For 2002 the Committee recommended, and the Board approved, the granting of options to purchase an aggregate of
225,000 shares of Common Stock of the Company to the six executive officers named in the Summary Compensation Table. The number of
shares subject to options granted to each executive reflects the nature of his duties as well as a subjective evaluation of the executive s
performance and/or potential.

For 2003, the Compensation Committee decided not to award additional stock options but rather to make an overall assessment of its
compensation practices and particularly its practices with respect to long term equity awards. In March 2003, the Committee engaged The Poe
Group, an independent compensation consulting firm, to assist it with this assessment and to make recommendations regarding improvements, if
any, that might be made. As a result of the assessment of the consultant and the process associated with the overall review of the Committee s
compensation practices, the Compensation Committee recommended to the Board of Directors, and in March 2004 the Board adopted, certain
changes to the Company s long term compensation arrangements. In lieu of stock options, the Company will offer primarily restricted stock
grants. Most of these stock grants will vest based on the achievement of performance criteria rather than vesting based on the passage of time.
The performance criteria will be established by the Board with input from the Compensation Committee and will include the satisfaction of short
term financial criteria and, with respect to a significant majority of the shares subject to the awards, will include the achievement of long term,
strategic milestone objectives of the Company. The members of the Compensation Committee believe that by tying the vesting of most of the
share grants to achievement of these long term, strategic milestones, management s efforts will be very closely aligned with long term
shareholder value enhancement. The elements of these changes are reflected in the Tejon Ranch Co. 2004 Incentive Bonus Program which is
being submitted for approval by stockholders at the 2004 Annual Meeting.

In March 2004, the Committee also recommended, and the Board adopted, a Nonqualified Deferred Compensation Plan under which eligible
managerial employees and members of the Board will be afforded the opportunity to enter into agreements for the deferral of a specified dollar
amount or percentage of their base salary, director retainer and/or bonus payments. In addition, participants in the Plan who hold certain equity
interests in the Company will be given the opportunity to defer under the Plan the gain inherent in such equity interests.

Robert C. Ruocco (Chairman), Dan T. Daniels, Norman Metcalfe,

George G.C. Parker, Geoffrey L. Stack

Members of the Compensation Committee
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Performance Graph

The following graph is a comparison of cumulative total shareowner returns for the Company, the Dow Jones Equity Market Index, and the Dow
Jones Real Estate Index for the period shown.

- ASSUMES $100 INVESTED ON DECEMBER 31, 1997
- TOTAL RETURN ASSUMES REINVESTMENT OF DIVIDENDS

- FISCAL YEAR ENDING DECEMBER 31

1999 2000 2001 2002 2003
TEJON RANCH 17.75% -18.99% 24.27% 24.22% 38.08%
DJ EQUITY MKT 20.37% -9.27% -20.08% -31.36% 1.88%
DJ REAL ESTATE -6.83% 27.52% 11.80% 3.63% 36.90%

The stock price performance depicted in the above graph is not necessarily indicative of future price performance. The Performance Graph will
not be deemed to be incorporated by reference in any filing by the Company under the Securities Act of 1933 or the Securities Exchange Act of
1934, except to the extent that the Company specifically incorporates the Performance Graph by reference.

The Dow Jones Real Estate Index, for the most part, includes companies which have revenues substantially greater than those of the Company.
The Company is unaware of any industry or line-of-business index that is more nearly comparable.
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PROPOSAL 2

APPROVAL OF THE INDEMNIFICATION AGREEMENTS

ENTERED INTO BY THE COMPANY AND ITS OFFICERS AND DIRECTORS

The stockholders are being asked at the Annual Meeting to approve and ratify the terms of the form of agreement and the execution of the
agreements entered into between the Company and its directors and executive officers, including future directors and executive officers
(collectively, Indemnitees ), in substantially the form attached hereto as Appendix B (the Indemnification Agreements ).

Although stockholder approval of the Indemnification Agreements is not required by law, it is considered appropriate to submit the
Indemnification Agreements to the stockholders of the Company for their approval because the members of the Board of Directors are parties to,
and therefore the beneficiaries of, the rights contained in the Indemnification Agreements. Although the law in this regard is not certain,
stockholders who vote to ratify the Indemnification Agreements may be prevented by such vote from challenging the validity of the
Indemnification Agreements in a subsequent court proceeding.

The Board of Directors believes that the Indemnification Agreements serve the best interests of the Company and its stockholders by
strengthening the Company s ability to attract and retain over time the services of the most capable persons available to serve as directors and/or
officers who, through their efforts and expertise, can make a significant contribution to the success of the Company.

The Company currently has directors and officers liability insurance. The Indemnification Agreements are intended to complement that
insurance and the indemnities and other protections available under applicable law and the Company s Restated Certificate of Incorporation.

Indemnification under Delaware Law

Pursuant to Section 145 of the Delaware General Corporation Law ( Delaware Law ), the corporation has the power to indemnify any person who
is a party to any threatened, pending, or completed legal proceeding by reason of his or her service on behalf of a corporation. Delaware Law
further mandates that indemnification shall be made to any such person who has been successful on the merits or otherwise with respect to the
defense of any such proceeding, but does not require indemnification in any other circumstances. The corporation may advance the expenses
incurred in defending such a proceeding upon the giving of an undertaking, or promise, to repay such sums in the event it is later determined that
such Indemnitee is not entitled to be indemnified.

Indemnification under the Restated Certificate of Incorporation

The Company s Restated Certificate of Incorporation provides that the Company shall indemnify its directors, officers, employees and agents to
the fullest extent permitted by Delaware Law, including when they are acting as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise and serving at the request of the Company at the time the act or omission occurred. The
indemnification rights contained in the Restated Certificate of Incorporation are not exclusive and are summary in nature. The Indemnification
Agreements provide a number of procedural and substantive matters which are not addressed or are addressed in less detail in the Restated
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Certificate. One such matter is the payment or reimbursement of the Indemnitees costs, including attorneys fees, of defending a claim as such
costs are incurred, rather than waiting until a final judgment in the case. This practice is expressly authorized in the circumstances described in
the Indemnification Agreements.

Indemnification Agreements

The Indemnification Agreements provide a scheme of indemnification that may be broader than that specifically provided by Delaware Law. It
is possible that certain claims beyond the scope of the statute may be
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indemnifiable, since Delaware Law specifically provides that its provisions are not the exclusive source of indemnification. It has not yet been
determined, however, to what extent the indemnification expressly permitted by Delaware Law may be expanded and, therefore, the scope of
indemnification provided by the Indemnification Agreements may be subject to future judicial interpretation.

The Indemnification Agreements provide that the Company shall indemnify an Indemnitee who is or was a party or who is or was threatened to
be made a party to or is or was otherwise involved in any threatened, pending or completed action or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that the Indemnitee is or was a director or officer of the Company or a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise serving at the request of the Company at the time
the act or omission occurred. In practice, the other enterprise to which the foregoing clause refers would generally include a subsidiary of the
Company, a joint venture in which the Company of one of its subsidiaries is a partner, or a charitable organization or public agency on the board
of directors of which an Indemnitee serves.

The Company shall advance all expenses, judgments, fines, penalties and amounts paid in settlement incurred by the Indemnitee in connection
with the investigation, preparation for, defense, settlement or appeal of any civil or criminal action or proceeding described above, subject to the
substantive limitations on Indemnitees right to indemnification set forth in Delaware law and the Indemnification Agreements, and subject to the
Board of Directors right, as provided in the Indemnification Agreements, to review and approve the Indemnitees right to be indemnified. The
Indemnitee shall repay such amounts advanced only if it shall be ultimately determined that he or she is not entitled to be indemnified by the
Company. Any award of indemnification to an Indemnitee, if not covered by insurance, would come directly from the assets of the Company,
thereby affecting a stockholder s investment.

The Indemnification Agreements set forth a number of procedural and substantive matters which are not addressed or are addressed in less detail
in Delaware Law, including the following:

First, the Indemnification Agreements explicitly provide for partial indemnification of costs and expenses in the event that an Indemnitee is not
entitled to full indemnification under the terms of the Indemnification Agreements. Delaware Law does not specifically address this issue. It
does, however, provide that to the extent that an Indemnitee has been successful on the merits, he or she shall be entitled to such
indemnification.

Second, in the event the Company shall be obligated to pay the expenses of any proceeding against the Indemnitee, the Company shall be
entitled to assume the defense of such proceeding, with counsel approved by the Indemnitee, which approval shall not be unreasonably withheld,
upon the delivery to the Indemnitee of written notice of its election to do so.

Third, indemnification provided by the Indemnification Agreements is not exclusive of any rights to which the Indemnitee may be entitled under
the Company s Restated Certificate of Incorporation, any agreement, any vote of stockholders or disinterested directors, Delaware Law, or
otherwise. The indemnification provided under the Indemnification Agreements continues for any action taken or not taken while serving in an
indemnified capacity, even though the Indemnitee may have ceased to serve in such capacity at the time of the action, suit or other covered
proceeding and inures to the benefit of the executors, administrators, heirs and other successors by death of the Indemnitee.

Finally, the Indemnification Agreements do not provide for: (a) indemnification for liabilities where prohibited by law; (b) indemnification for
expenses and the payment of profits arising from the purchase and sale by the Indemnitee of securities in violation of Section 16(b) of the
Exchange Act or any similar or successor statute; (c) indemnification where the Indemnitee s acts or omissions were reasonably believed by the
Indemnitee to be contrary to the best interests of the Company or its stockholders; (d) indemnification for any transaction from which the
Indemnitee derived an improper personal benefit; (¢) indemnification where, in the case of a
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criminal action or proceeding, the Indemnitee had reason to believe his or her conduct was unlawful; and (f) indemnification of Indemnitee when
Indemnitee initiates the action, unless the Board of Directors has approved the initiation of the proceeding.

The foregoing discussion of the Indemnification Agreements is qualified in its entirety by reference to the form of the Indemnification
Agreements attached to this proxy statement as Appendix B, which you are urged to read and consider carefully.

Indemnification of Liabilities under the Securities Act of 1933

The SEC has expressed its opinion that indemnification of directors, officers and controlling persons of the Company against liabilities arising
under the Securities Act of 1933, as amended (the Act ), is against public policy as expressed in the Act and is, therefore, unenforceable.

Vote Required

Section 144 of the Delaware Law provides that no contract between a corporation and one or more of its directors is either void or voidable
solely because such director or directors are parties to such contract if the material facts as to the transaction and as to such director s interest are
disclosed or known to the stockholders or disinterested directors and such contract is approved in good faith by vote of the stockholders or a
disinterested majority of the corporation s board of directors, or the contract is fair to the Company as of the time it is authorized, approved or
ratified by the board of directors, a committee thereof or the stockholders.

No Company directors qualify as being disinterested since each of the directors has received and executed an Indemnification Agreement.
Although the Company believes that the form of the Indemnification Agreements is fair to the Company, and that stockholder ratification is not
required by law, the Company believes that it is good corporate practice to submit the Indemnification Agreements to the stockholders for their
consideration.

Ratification of the Indemnification Agreements will require the affirmative vote of the holders of a majority of the outstanding shares of
Common Stock. An abstention is not an affirmative vote and, therefore, will have the same effect as a vote against the proposal. A broker
non-vote will not be treated as entitled to vote on this subject matter at the meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL 2.
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PROPOSAL 3

APPROVAL OF THE TEJON RANCH CO. 2004 INCENTIVE BONUS PROGRAM

The Board of Directors has adopted, subject to stockholder approval, the Tejon Ranch Co. 2004 Incentive Bonus Program (the Bonus Program )
to attract and retain individuals of exceptional managerial talent by providing appropriate performance-based long-term incentive awards. As
noted in the Compensation Committee report on page 11, the Company has undergone a significant review of its compensation practices, and the
Bonus Program is a part of the new long term compensation arrangements, which include moving primarily to restricted stock and restricted

stock unit awards in lieu of stock options. Awards under the Bonus Program will be made be in the form of restricted stock and restricted stock
unit awards from the pool of shares available under the Company s 1998 Stock Incentive Plan, which has already been approved by stockholders.
By approving the Bonus Program, the stockholders are not increasing the number of shares available under the Company s 1998 Stock Incentive
Plan. As the Compensation Committee notes in its report, the Company believes that as a result of the shift to long-term performance-based
awards, management s efforts will be very closely aligned with long term shareholder value enhancement.

The Bonus Program is intended to be a qualified performance-based compensation program for purposes of Section 162(m) of the Internal

Revenue Code ( Code ). Section 162(m) of the Code provides that compensation in excess of $1,000,000 paid in any year to the Company s chief
executive officer or any of the Company s four other highest paid executive officers named in the proxy statement (the covered executives ) is not
deductible for federal tax purposes, unless it qualifies as performance-based compensation under section 162(m) of the Code. Although the

Board of Directors intends for the compensation payable under the Bonus Program to satisfy the requirements of performance-based

compensation under section 162(m), it cannot ensure that it will in fact do so.

The following is a summary of the material features of the Bonus Program, which is qualified in its entirety by reference to the complete text of
the Bonus Program, a copy of which is included herein as Appendix C.

The Committee

A committee consisting of two or more members of the Board of Directors, each of whom is an outside director for purposes of Code section
162(m), has been appointed by the Board to administer the Bonus Program. Subject to confirmation of the Board of Directors, the Committee
has the full power to administer and interpret the Bonus Program and to establish rules for the administration of the Bonus Program. Currently,
the Compensation Committee of the Company serves as the committee administering the Bonus Program. Upon confirmation by the Board of
Directors, all decisions, determinations and interpretations of the Committee with respect to the Bonus Program will be final and binding.

Eligible Participants

Officers of the Company or any of its affiliates are eligible to participate in the Bonus Program. The Committee, subject to the approval of the
Board of Directors, selects the officers of the Company or its affiliates that will be eligible to participate in the Bonus Program. Currently, six
officers are eligible to participate in the Bonus Program.

Awards Under the Bonus Program
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Awards under the Bonus Program are payable solely in the Company s common stock, and awards may take the form of restricted stock,
restricted stock units, or a combination of the two. The shares of stock will be awarded from the Company s 1998 Stock Incentive Plan, which
has been previously approved by the Company s stockholders.

The Committee will establish target bonus levels and performance criteria for each participant in the Bonus Program for each performance
period. Different goals may be established for different participants, and the goals
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may, but need not be, different for each performance period. The performance goals will include a threshold level of performance below which
no bonus will be paid, and a maximum level of performance over which no additional bonus will be paid. The performance goals established by

the Committee will be based on one or more of the following business or financial goals of the Company, affiliates, divisions, operating units,
and/or specific projects:

absolute or relative increases in total shareholder return;

economic value added;

return on capital employed;

revenues,

sales;

return on investments;

backlog;

net income;

earnings per share;

EBITDA;

share price;

market share improvement;

gross margin;

pre-tax income;

return on equity;

cash flow;
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operating margin;

net worth;

real property sales;

property development;

obtaining entitlements;

obtaining regulatory approvals;

limiting project costs; and

achieving strategic project deadlines.

The Committee may appropriately adjust any evaluation of performance under any of the performance criteria to exclude any of the following
events that occurs during a performance period:

asset write-downs;

litigation or claim judgments or settlements;

the effect of changes in tax law, accounting principles or other such laws or provisions affecting reported results;

accruals for reorganization and restructuring programs; and

any extraordinary non-recurring items as described in Accounting Principles Board Opinion No. 30 and/or in management s discussion
and analysis of financial condition and results of operations appearing in the Company s annual report to stockholders for the
applicable year.
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Award Limitations for Covered Executives

The maximum award that may be granted to any one participant thatis a covered employee under Section 162(m) of the Code with respect to
any fiscal year of the Company may not exceed 290,000 shares of the Company s common stock, as compared to the current limit for annual
awards under the 1998 Stock Incentive Plan, which is 400,000 shares.

Amendment and Termination

The Board of Directors or the Committee may modify, amend, or terminate the Bonus Program at any time, but no modification or termination
may, in the absence of the affected participant s consent, adversely affect the rights of the participant with respect to any bonus previously
granted. In addition, no amendment which would require stockholder approval for the Bonus Program to continue to comply with Code
Section 162(m) will be effective unless it is approved by stockholders.

Benefits Payable Under the Bonus Program

The following benefits have been awarded under the Bonus Program in 2004, and are contingent on receiving stockholder approval. The dollar
value of the awards is based on the closing price of shares of the Company s common stock on March 16, 2004, which was $37.41. Each award
consists of awards of restricted stock or restricted stock units which vest subject to the achievement of certain financial performance criteria at
the end of a three year performance period. For each award, no shares of stock shall be awarded unless the threshold level of achievement is met.
The information for each performance level below is the aggregate award payable at that level, and includes the shares already paid for previous
levels. For instance, the target level includes shares paid at the threshold level. The precise performance criteria for each award consist of
confidential business information.

Number of Shares of Restricted Stock

Dollar Maximum
Value ($) Target (includes
at (includes Threshold and
Name and Position Maximum Threshold Threshold) Target)
Robert A. Stine $ 353,150 3,146 6,293 9,440
President and Chief Executive Officer
Dennis Mullins $ 128,429 1,144 2,289 3,433
Vice President, General Counsel and Secretary
Allen E. Lyda $ 112,380 1,001 2,003 3,004

Vice President, Chief Financial Officer,

Treasurer and Assistant Secretary
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$ 112,380

$ 64,196

$ 824,031

1,001

572

7,340

2,003

1,144

14,685

3,004

1,716

22,027
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Information Regarding Equity Compensation Plans

The following table provides information about the Company s common stock that may be issued under all of the Company s equity

compensation plans in effect as of December 31, 2003.

Plan Category

Equity compensation plans approved by
shareholders

Equity compensation plans not approved by
shareholders

Total

(1) These shares may also be issued as restricted stock or other stock-based awards.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR

Number of securities to
be issued upon exercise
of outstanding options,

warrants and rights

(a)

1,096,424

1,096,424

21

Number of securities
remaining available for
Weighted-average future issuance under
exercise price equity compensation
of plans (excluding
outstanding options, securities reflected
warrants and

rights in column (a))
(b) (©
$ 23.36 569,090(1)
$ 23.36 569,090
PROPOSAL 3.
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INDEPENDENT PUBLIC ACCOUNTANTS

Ernst & Young LLP has been selected by the Board of Directors to serve as the Company s independent public accountants for the year 2004 and
served in that capacity for the year ended December 31, 2003. Representatives of Ernst & Young LLP are expected to be present at the meeting
and will have an opportunity to make a statement if they wish and will be available to respond to appropriate questions from stockholders.

Audit Fees. The aggregate fees billed by Ernst & Young LLP for professional services rendered for the audit of the Company s annual financial
statements for the year ended December 31, 2003 and for the reviews of the financial statements included in the Company s Forms 10-Q for that
year were $152,410.

All Other Fees. The aggregate fees billed by Ernst & Young LLP for all other services not referred to above for the year ended December 31,
2002 were $52,370.

The Audit Committee of Board of Directors considered whether the provision of the services referred to above under the heading All Other Fees
is compatible with maintaining the independence of Ernst & Young LLP.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee of the Board of Directors has furnished the following report:

The Audit Committee reviewed the Company s financial reporting process on behalf of the Board of Directors. Management has the primary
responsibility for the financial statements and the reporting process. The Company s independent auditors are responsible for expressing an
opinion on the conformity of the Company s audited financial statements to generally accepted accounting principles.

In this context, the Audit Committee has reviewed and discussed with management and the independent auditors the audited financial
statements. The Audit Committee has discussed with the independent auditors the matters required to be discussed by Statement on Auditing
Standards No. 61 (Communication with Audit Committees). In addition, the Audit Committee has received from the independent auditors the
written disclosures required by Independence Standards Board Standard No. 1 (Independence Discussion with Audit Committees) and discussed
with them their independence from the Company and its management. The Audit Committee has also considered whether the independent
auditors providing of non-audit services to the Company is compatible with their independence.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board of
Directors has approved, that the audited financial statements be included in the Company s Annual Report on Form 10-K for the year ended
December 31, 2003 as filed with the Securities and Exchange Commission.

Kent G. Snyder (Chairman), Craig Cadwalader,
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George G.C. Parker, Robert C. Ruocco, Geoffrey L. Stack

Members of the Audit Committee
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OTHER

Financial Information. Both of the Company s Annual Report to Stockholders and the Company s Annual Report on Form 10-K
(including the financial statements and financial statement schedules but without exhibits) as filed with the Securities and Exchange
Commission accompany this Proxy Statement. Both reports may be obtained without charge by calling or writing Corporate Secretary,
Tejon Ranch Co., Post Office Box 1000, Lebec, California 93243, (661) 248-3000.

Stockholder Proposals. A stockholder s proposal will be considered at the 2004 Annual Meeting of Stockholders only if the stockholder
provides timely notice of such proposal in writing to the Secretary of the Company. To be timely, a stockholder s notice must be delivered to or
mailed and received at the principal executive offices of the Company not less than 30 days nor more than 60 days prior to the meeting as
originally scheduled, but if less than 40 days notice or prior public disclosure of the date of the meeting is given or made to the stockholders,
then the notice must be received not later than the close of business on the 10th day following the day on which the Notice of Annual Meeting of
Stockholders was mailed. A stockholder s notice to the Secretary must set forth as to each matter the stockholder proposes to bring before the
Annual Meeting (i) a brief description of the business desired to be brought before the Annual Meeting, (ii) the name and record address of the
stockholder proposing such business, (iii) the class and number of shares of the Company which are beneficially owned by the stockholder, and
(iv) any material interest of the stockholder in such business. To be considered for inclusion in the proxy statement for the 2005 Annual
Meeting, stockholder proposals are required to be delivered to the Company on or before December 8, 2004.

Other Business. Management does not know of any matter to be acted upon at the meeting other than those described above, but if any other
matter properly comes before the meeting, the persons named on the enclosed proxy will vote thereon in accordance with their best judgment.

Stockholders are urged to sign and return their proxies without delay.

For the Board of Directors,

DAN T. DANIELS, Chairman of the Board

DENNIS MULLINS, Secretary

April 8, 2004
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APPENDIX A

TEJON RANCH CO.

AUDIT COMMITTEE CHARTER

1. Members. The Audit Committee shall be appointed by the Board of Directors and shall consist of at least three members, all of whom
shall be independent directors. One member shall be designated as chairperson. For purposes hereof, the term independent shall mean a director
determined by the Board to be independent pursuant to the Company s Corporate Governance Guidelines, and who, in addition:

has not, at any time in the fiscal year, accepted, directly or indirectly, any consulting, advisory, or other compensatory fee from the
Company or any of its subsidiaries, provided that compensatory fees do not include the receipt of fixed amounts of compensation
under a retirement plan (including deferred compensation) for prior service with the Company or any subsidiary of the Company
(provided that such compensation is not contingent in any way on continued service);

is not an affiliated person of the Company or any of its subsidiaries, as defined in Rule 10A-3 of the Securities and Exchange
Commission.

Each member of the Audit Committee must be financially literate , and at least one member must have accounting or related financial
management expertise , as such terms are used in the Rules of the New York Stock Exchange and as determined by the Board. At least one
member of the Audit Committee shall be an audit committee financial expert, as determined by the Board in accordance with the rules of the
Securities and Exchange Commission (the SEC ).

2. Purposes, Duties, and Responsibilities. The Audit Committee s responsibility is one of oversight and it recognizes that the Company s
management is responsible for preparing the Company s financial statements and that the Company s outside auditors are responsible for auditing
those financial statements. Additionally, the Audit Committee recognizes that the financial management of the Company, as well as the outside
auditors of the Company, have more time, knowledge and more detailed information on the Company than do Audit Committee members;
consequently, in carrying out its oversight responsibilities, the Audit Committee is not expected to provide any expert or special assurance as to

the Company s financial statements or any professional certification as to the work of the Company s outside auditors.

The purposes of the Audit Committee shall be to:

represent and assist the Board of Directors in discharging its oversight responsibility relating to: (i) the accounting, reporting, and
financial practices of the Company and its subsidiaries, including the integrity of the Company s financial statements; (ii) the

surveillance of administration and financial controls and the Company s compliance with legal and regulatory requirements; (iii) the
outside auditor s qualifications and independence; and (iv) the performance of the Company s internal audit function and the Company s
outside auditor; and

prepare the report required by the rules of the SEC to be included in the Company s annual proxy statement.

Among its specific duties and responsibilities, the Audit Committee shall:
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(i) Be directly responsible, in its capacity as a committee of the Board, for the appointment, compensation and oversight of the work of the
outside auditor. In this regard, the Audit Committee shall appoint and retain, compensate, evaluate, and terminate, when appropriate, the outside

auditor, which shall report directly to the Audit Committee.

(i) Obtain and review, at least annually, a report by the outside auditor describing:

the outside auditor s internal quality-control procedures;

24
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any material issues raised by the most recent internal quality-control review, or peer review, or by any inquiry or
investigation by governmental or professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the outside auditing firm; and

any steps taken to deal with any such issues.

(iii) Approve in advance all audit services to be provided by the outside auditor. (By approving the audit engagement, an audit service within
the scope of the engagement shall be deemed to have been pre-approved.)

(iv) Establish policies and procedures for the engagement of the outside auditor to provide audit and permissible non-audit services, which shall
include pre-approval of all permissible non-audit services to be provided by the outside auditor.

(v) Consider, at least annually, the independence of the outside auditor, including whether the outside auditor s performance of permissible
non-audit services is compatible with the auditor s independence, and obtain and review a report by the outside auditor describing any
relationships between the outside auditor and the Company or any other relationships that may adversely affect the independence of the auditor.

(vi) Review and discuss with the outside auditor:

the scope of the audit, the results of the annual audit examination by the auditor, and any difficulties the auditor
encountered in the course of their audit work, including any restrictions on the scope of the outside auditor s activities or
on access to requested information, and any significant disagreements with management; and

any reports of the outside auditor with respect to interim periods.

(vii) Review and discuss with management and the outside auditor the annual audited and quarterly financial statements of the Company prior
to the filing of its annual and quarterly reports with the SEC, including:

an analysis of the auditor s judgment as to the quality of the Company s accounting principles, setting forth significant
financial reporting issues and judgments made in connection with the preparation of the financial statements;

the Company s disclosures under Management s Discussion and Analysis of Financial Condition and Results of
Operations in the reports to be filed with the SEC, including accounting policies that may be regarded as critical; and

major issues regarding the Company s accounting principles and financial statement presentations, including any
significant changes in the Company s selection or application of accounting principles and financial statement
presentations; and receive reports from the outside auditor as required by SEC rules.

(viii) Recommend to the Board based on the review and discussion described in paragraphs (v) (vii) above, whether the financial statements
should be included in the Annual Report on Form 10-K.
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(ix) Review and discuss the adequacy and effectiveness of the Company s internal controls, including any significant deficiencies in internal
controls and significant changes in such controls reported to the Audit Committee by the outside auditor or management.

(x) Review and discuss the adequacy and effectiveness of the Company s disclosure controls and procedures and management reports thereon.

(xi) Review and discuss with the principal internal auditor of the Company the scope and results of the internal audit program.

(xii) Review and discuss the Company s earnings press releases, as well as financial information and earnings guidance to be provided to
analysts and ratings agencies.
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(xiii) Review and discuss the Company s policies with respect to risk assessment and risk management.

(xiv) Oversee the Company s compliance systems with respect to legal and regulatory requirements and review the Company s codes of conduct
and programs to monitor compliance with such codes.

(xv) Establish procedures for handling complaints regarding (1) accounting, internal accounting controls and auditing matters, including
procedures for confidential, anonymous submission of concerns by employees regarding accounting and auditing matters, and (2) matters
covered by the Company s codes of conduct.

(xvi) Establish policies for the hiring of employees and former employees of the outside auditor.

(xvii) Annually evaluate the performance of the Audit Committee and assess the adequacy of the Audit Committee charter.

3. Subcommittees. The Audit Committee may delegate to a subcommittee of the Audit Committee consisting of not less than two members of
the Committee the re