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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, check the following box:  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box:  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

* Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller
reporting company� in Rule 12b-2 of the Exchange Act (check one):

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨ Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Amount Proposed Proposed Amount of
Registration Fee(2)(3)
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Securities to Be Registered to Be

Registered(1)

Maximum

Offering Price

Per Unit(1)

Maximum
Aggregate

Offering Price(1)

Common Stock, $0.50 par value per share
Preferred Stock
Warrants
Debt Securities
TOTAL $200,000,000 $20,140.00

(1) There are being registered under this Registration Statement an indeterminate number of shares of common stock,
preferred stock, warrants and debt securities as may be sold by the Registrant from time to time, which together
shall have an aggregate initial offering price not to exceed $200,000,000. Any securities registered hereunder
may be sold separately or as units with the other securities registered hereunder. The proposed maximum offering
price per unit will be determined from time to time by the registrant in connection with the issuance by the
registrant of the securities registered hereunder. Pursuant to Rule 416 under the Securities Act of 1933, as
amended (the �Securities Act�), the registrant is also registering such additional indeterminate number of shares of
common stock as may become issuable as a result of stock splits, stock dividends or similar transactions. The
proposed maximum aggregate offering price per class of security will be determined from time to time by the
Registrant in connection with the issuance by the Registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(2) Calculated pursuant to Rule 457(o) under the Securities Act.
(3) Pursuant to Rule 457(p) under the Securities Act, the Registrant is offsetting the registration fee of $20,140 due

under this Registrant Statement by $20,460, which represents the registration fee previously paid by the
Registrant with respect to the securities registered on the Registration Statement on Form S-3, File No.
333-184367, that was filed on October 10, 2012 and declared effective on May 10, 2013, and not sold by the
Registrant. No filing fee is currently due in connection with this Registration Statement.

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 of
1933, as amended, or until the registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to Section 8(a) of the Securities Act of 1933, as amended, 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 May 11, 2016

PROSPECTUS

Tejon Ranch Co.

$200,000,000

Common Stock

Preferred Stock

Warrants

Debt Securities

We or selling securityholders may, from time to time, offer to sell common stock, preferred stock, warrants or debt
securities. The aggregate initial offering price of all securities sold under this prospectus will not exceed
$200,000,000.

Each time we or selling securityholders sell securities hereunder, we will provide a supplement to this prospectus that
contains specific information about the terms of the offering, including the price at which we are offering the
securities to the public. The prospectus supplement may also add, update or change information contained or
incorporated in this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in
connection with these offerings. The prospectus supplement and any related free writing prospectus may also add,
update or change information contained in this prospectus. You should carefully read this prospectus, the applicable
prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference,
before buying any of the securities being offered.

The securities may be offered directly by us, through agents designated from time to time by us or to or through
underwriters or dealers, or may be offered by the selling securityholders. If any agents, dealers or underwriters are
involved in the sale of any securities, their names, any over-allotment and any applicable purchase price, fee,
commission or discount arrangement between or among them will be set forth, or will be calculable from the
information set forth, in the applicable prospectus supplement. See the section entitled �Plan of Distribution� for more
information.

Our common stock trades on the New York Stock Exchange, or NYSE, under the symbol �TRC�.
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We are incorporated under the laws of the State of Delaware. Our principal executive offices are located at P.O. Box
1000, Lebec, California 93243, and our telephone number is (661) 248-3000. Our website is www.tejonranch.com.
Except for the documents incorporated by reference in this prospectus as described under the heading �Incorporation by
Reference,� the information and other content contained on our website are not incorporated by reference and do not
constitute part of this prospectus and should not be relied upon in connection with making any investment in our
securities.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING �RISK
FACTORS� CONTAINED HEREIN AND IN THE APPLICABLE PROSPECTUS SUPPLEMENT AND ANY
FREE WRITING PROSPECTUS, AND IN ANY OTHER DOCUMENT INCORPORATED BY REFERENCE
HEREIN OR THEREIN.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is May 11, 2016
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The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about
and observe any of these restrictions. If you are in a jurisdiction where offers to sell, or solicitations of offers to
purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful to direct
these types of activities, then the offer presented in this prospectus does not extend to you.

This prospectus may not be used to offer or sell securities unless it is accompanied by a prospectus supplement.

This prospectus and any accompanying supplement to this prospectus do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate.

We have not authorized anyone to give any information or make any representation about us that is different from, or
in addition to, that contained in this prospectus, including in any of the materials that we have incorporated by
reference into this prospectus, any accompanying prospectus supplement, and any free writing prospectus prepared or
authorized by us. Therefore, if anyone does give you information of this sort, you should not rely on it as authorized
by us. You should rely only on the information contained or incorporated by reference in this prospectus and any
accompanying prospectus supplement.

You should not assume that the information contained in this prospectus and any accompanying supplement to
this prospectus or free writing prospectus is accurate on any date subsequent to the date set forth on the front
of the document or that any information we have incorporated by reference is correct on any date subsequent
to the date of the document incorporated by reference, even though this prospectus and any accompanying
supplement to this prospectus is delivered or securities are sold on a later date. Neither the delivery of this
prospectus, nor any sale made hereunder, shall under any circumstances create any implication that there has been no
change in our affairs since the date hereof or that the information incorporated by reference herein is correct as of any
time subsequent to the date of such information.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, using a �shelf� registration process. Under this shelf registration process, we may, from time to
time, offer and sell any combination of the securities described in this prospectus in one or more offerings. The
aggregate initial offering price of all securities sold under this prospectus will not exceed $200,000,000.

The types of securities that we may offer and sell, from time to time, pursuant to this prospectus are:

� debt securities;

� common stock;

� preferred stock; and

� warrants.
This prospectus provides you with a general description of the securities that we may offer. Each time we sell
securities pursuant to this prospectus we will describe, in a prospectus supplement, which we will deliver with this
prospectus, specific information about the offering and the terms of the particular securities offered. In each
prospectus supplement we will include the following information, if applicable:

� the type and amount of securities that we propose to sell;

� the initial public offering price of the securities;

� the names of any underwriters, agents or dealers through or to which the securities will be sold;

� any compensation of those underwriters, agents or dealers;

� any additional risk factors applicable to the securities or our business and operations; and

� any other material information about the offering and sale of the securities.
In addition, the prospectus supplement may also add, update or change the information contained or incorporated in
this prospectus. The prospectus supplement will supersede this prospectus to the extent it contains information that is
different from, or that conflicts with, the information contained or incorporated in this prospectus. We may also
authorize one or more free writing prospectuses to be provided to you that may contain material information relating
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to these offerings. You should read and consider all information contained in this prospectus and any accompanying
prospectus supplement (and any related free writing prospectus that we may authorize to be provided to you) in
making your investment decision. You should also read and consider the information contained in the documents
identified under the heading �Incorporation of Certain Documents by Reference� and �Where You Can Find More
Information� in this prospectus.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading �Where You Can Find Additional
Information.�

2
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Unless otherwise indicated or the context otherwise requires, the terms �we,� �us,� �our,� the �Company,� �Tejon Ranch� and
similar terms refer to Tejon Ranch Co., a Delaware corporation, and its consolidated subsidiaries.

3
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider
carefully the risks, uncertainties and other factors described in our most recent Annual Report on Form 10-K, as
supplemented and updated by subsequent quarterly reports on Form 10-Q and current reports on Form 8-K that we
have filed or will file with the SEC, and in documents which are incorporated by reference into this prospectus, as
well as the risk factors and other information contained in or incorporated by reference into the applicable prospectus
supplement and any related free writing prospectus.

If any of these risks were to occur, our business, affairs, prospects, assets, financial condition, results of operations
and cash flows could be materially and adversely affected. If this occurs, the trading price of our securities could
decline, and you could lose all or part of your investment. For more information about our SEC filings, please see
�Where You Can Find Additional Information.�

4
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements within the
meaning of 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�). We intend such forward-looking statements to be
covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation
Reform Act of 1995. Forward-looking statements provide our current expectations and forecasts about future events.

These forward-looking statements include, among other things, statements regarding strategic alliances, the almond,
pistachio and grape industries, the future plantings of permanent crops, future yields and prices, water availability for
our crops and real estate operations, future prices, production and demand for oil and other minerals, future
development of our property, future revenue and income of our jointly-owned travel plaza and other joint venture
operations, potential losses to the Company as a result of pending environmental proceedings, the adequacy of future
cash flows to fund our operations, market value risks associated with investment and risk management activities and
with respect to inventory, accounts receivable and our own outstanding indebtedness and other future events and
conditions. In some cases these statements are identifiable through the use of words such as �anticipate,� �believe,�
�estimate,� �expect,� �intend,� �plan,� �project,� �target,� �can,� �could,� �may,� �will,� �should,� �would,� and similar expressions. We
caution you not to place undue reliance on these forward-looking statements. These forward-looking statements are
not a guarantee of future performances and are subject to assumptions and involve known and unknown risks,
uncertainties and other important factors that could cause the actual results, performance or achievements of the
Company, or industry results, to differ materially from any future results, performance, or achievement implied by
such forward-looking statements. These risks, uncertainties and important factors include, but are not limited to,
weather, market and economic forces, availability of financing for land development activities, competition and
success in obtaining various governmental approvals and entitlements for land development activities.

No assurance can be given that the actual future results will not differ materially from the forward-looking statements
that we make for a number of reasons including those described above and in the �Risk Factors� section of our Annual
Report on Form 10-K for the year ended December 31, 2015, as well as in any future filings we may make that may
be incorporated by reference herein. For information on the documents we are incorporating by reference and how to
obtain a copy, please see the �Where You Can Find More Information� section in this prospectus. Unless required by
law, we undertake no obligation to publicly update or revise any forward-looking statements to reflect new
information or future events or otherwise.

You should read this prospectus with the understanding that our actual future results may be materially different from
what we expect.

5
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Tejon Ranch Co.

We are a diversified real estate development and agribusiness company committed to responsibly using our land and
resources to meet the housing, employment, and lifestyle needs of Californians and we are committed to creating
value for our shareholders. Current operations consist of land planning and entitlement, land development,
commercial sales and leasing, leasing of land for mineral royalties, water asset management and sales, grazing leases,
income portfolio management, farming and ranch operations. Our prime asset is approximately 270,000 acres of
contiguous, largely undeveloped land that, at its most southerly border, is 60 miles north of Los Angeles and, at its
most northerly border, is 15 miles east of Bakersfield. We create value by securing entitlements for our land,
facilitating infrastructure development, strategic land planning, development, and conservation, in order to maximize
the highest and best use for our land.

We are involved in several joint venture agreements, which facilitate the development of portions of our land. We are
also actively engaged in land planning, land entitlement and conservation projects. Our primary business objective is
to maximize long-term shareholder value through the monetization of our land-based assets. A key element of our
strategy is to entitle and then develop large-scale residential and mixed use real estate communities to serve the
growing populations of Southern and Central California. We are currently engaged in commercial sales and leasing at
our fully operational commercial/industrial center. All of these efforts are supported by diverse revenue streams
generated from other operations, including farming, mineral resources and our various joint ventures.

We are incorporated under the laws of the State of Delaware. Our principal executive offices are located at P.O. Box
1000, Lebec, California 93243, and our telephone number is (661) 248-3000. Our website is www.tejonranch.com.
Except for the documents incorporated by reference in this prospectus as described under the heading �Incorporation by
Reference,� the information and other content contained on our website are not incorporated by reference and do not
constitute part of this prospectus and should not be relied upon in connection with making any investment in our
securities.

6
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USE OF PROCEEDS

We intend to use the net proceeds we receive from the sale of securities by us as set forth in the applicable prospectus
supplement. Unless otherwise specified in the applicable prospectus supplement, we will not receive any proceeds
from the sale of securities by selling securityholders.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated:

Three Months ended Year ended December 31,
March 31, 2016 2015 2014 2013 2012 2011

Ratio of earnings to fixed charges 2.30 1.23 7.51 24.60 59.55 59.34

The ratio of earnings to fixed charges is computed by dividing (i) income before income taxes plus fixed charges by
(ii) fixed charges. Our fixed charges consist of the portion of operating lease rental expense that is representative of
the interest factor and interest expense on indebtedness.

7
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of the material terms of our capital stock. You are strongly encouraged, however, to read
our restated certificate of incorporation, bylaws and other agreements, copies of which are available from us upon
request. Please also refer to �Where You Can Find Additional Information� to find out where copies of these documents
may be obtained.

General

The following description of our capital stock and provisions of our restated certificate of incorporation and bylaws
are summaries and are qualified by reference to the restated certificate of incorporation and the bylaws currently in
effect. Copies of these documents have been filed with the SEC.

Our authorized capital stock consists of 5,000,000 shares of preferred stock, of which no shares are outstanding, and
30,000,000 shares of common stock, of which 20,703,838 shares were outstanding on March 14, 2016, held by 307
holders of record.

Common Stock

The holders of common stock vote cumulatively when electing directors and are entitled to one vote per share on all
other matters. The board of directors presently consists of three classes of directors based on when their terms expire.
Each class is elected every three years to a three-year term. Because only a portion of the total number of directors is
elected each year, a greater number of shares is required to ensure the ability to elect a specific number of directors
using cumulative voting than would be required if the entire Board were elected each year.

Holders of common stock are entitled to receive ratably such dividends as may be declared by the board of directors
out of funds legally available therefore. In the event of liquidation, dissolution or winding up of the Company holders
of common stock are entitled to share ratably in all assets remaining after payment of liabilities and satisfaction of any
preferential rights of the holders of the preferred stock. Holders of common stock have no preemptive, subscription or
conversion rights. There are no redemption or sinking fund provisions, and there is no liability for further calls or
assessments by the Company.

Preferred Stock

The Board has the authority to issue 5,000,000 shares of preferred stock in one or more series with dividend rights,
conversion rights, voting rights, redemption terms, liquidation preferences and other rights or preferences that could
be senior to those of holders of common stock. There are no shares of preferred stock outstanding.

Anti-Takeover Provisions

We are subject to Section 203 of the DGCL. Subject to certain exceptions, Section 203 prevents a publicly held
Delaware corporation from engaging in a �business combination� with any �interested stockholder� for three years
following the date that the person became an interested stockholder, unless the interested stockholder attained such
status with the approval of our board of directors or unless the business combination is approved in a prescribed
manner. A �business combination� includes, among other things, a merger or consolidation involving us, and the
interested stockholder and the sale of more than 10% of our assets. In general, an �interested stockholder� is any entity
or person beneficially owning 15% or more of our outstanding voting stock and any entity or person affiliated with or
controlling or controlled by such entity or person. The restrictions contained in Section 203 are not applicable to any
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of our existing stockholders.
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In addition, our restated certificate of incorporation and bylaws include a number of provisions that may have the
effect of discouraging persons from pursuing non-negotiated takeover attempts. These provisions include:

� a classified Board;

� a requirement that directors may only be removed for cause and only by an affirmative vote of the
holders of a majority of the Company�s voting stock; and

� the elimination of the ability of stockholders to call special meetings and to act without a meeting.
Subject to the exceptions set forth below, certain business combinations involving a �Related Person� require the
approval of the holders of at least 80% of the outstanding shares entitled to vote generally in the election of directors
(which we refer to as �voting shares�) and the approval of the holders of a majority of the voting shares not owned
beneficially by the Related Person. The 80% voting requirement does not apply if:

� the terms of the business combination meet certain fairness standards set forth in our restated
certificate of incorporation;

� the business combination is approved by the holders of a majority of the voting shares not owned
beneficially by the Related Person; and

� all other affirmative voting requirements imposed by applicable law or our restated certificate of
incorporation are met.

Alternatively, the business combination can be approved by a majority of the Continuing Directors and such other
vote as may be required by law or by our restated certificate of incorporation.

�Related Person� means any person, entity or group that beneficially owns five percent or more of the outstanding
voting stock (subject to certain exceptions) and affiliates and associates of any such person, entity or group.

�Continuing Director� means, as to any Related Person:

� a member of the board of directors who was a director of our company�s predecessor prior to June 9,
1987 or thereafter became a director of our company prior to the time the Related Person became a
Related Person; and

� any successor of such a director who is recommended by a majority of such directors then on the
Board.
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However, to be a Continuing Director as to any Related Person, the director must not be the Related Person or an
affiliate of the Related Person.

Options

As of December 31, 2015, the Company had no stock options outstanding. The Company has not issued any stock
options to employees or directors since January 2003. All stock options issued in the past have been exercised or
forfeited.

Restricted Stock and Restricted Stock Units

As of December 31, 2015, 272,353 shares of restricted (unvested) common stock and restricted stock units were
outstanding.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Shareowner Services LLC and its telephone
number is (818) 254-3168.

9
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New York Stock Exchange

Our common stock is listed on the NYSE under the symbol �TRC.�

DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description and the particular terms of any debt securities
or warrants that may be offered pursuant to this prospectus.

10
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PLAN OF DISTRIBUTION

The securities being offered by this prospectus may be sold from time to time by us or by a selling securityholder:

� through agents;

� to or through underwriters;

� to or through broker-dealers (acting as agent or principal);

� in �at the market offerings� within the meaning of Rule 415(a)(4) of the Securities Act, to or through a
market maker or into an existing trading market, on an exchange, or otherwise;

� directly to purchasers, through a specific bidding or auction process or otherwise;

� through a combination of any such methods of sale; or

� through any other methods described in a prospectus supplement.
The distribution of securities may be effected, from time to time, in one or more transactions, including block
transactions and transactions on the NYSE or any other organized market where the securities may be traded. The
securities may be sold at a fixed price or prices, which may be changed, or at market prices prevailing at the time of
sale, at prices relating to the prevailing market prices or at negotiated prices. The consideration may be cash or another
form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation for offering and
selling the securities. That compensation may be in the form of discounts, concessions or commissions to be received
from us or from the purchasers of the securities. Dealers and agents participating in the distribution of the securities
may be deemed to be underwriters, and compensation received by them on resale of the securities may be deemed to
be underwriting discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory
liabilities under the Securities Act.

Agents may, from time to time, solicit offers to purchase the securities. If required, we will name in the applicable
prospectus supplement any agent involved in the offer or sale of the securities and set forth any compensation payable
to the agent. Unless otherwise indicated in the prospectus supplement, any agent will be acting on a best efforts basis
for the period of its appointment. Any agent selling the securities covered by this prospectus may be deemed to be an
underwriter, as that term is defined in the Securities Act, of the securities.

If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be
resold, from time to time, in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale, or under delayed delivery contracts or other contractual
commitments. Securities may be offered to the public either through underwriting syndicates represented by one or
more managing underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters
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are used in the sale of securities, an underwriting agreement will be executed with the underwriter or underwriters at
the time an agreement for the sale is reached. The applicable prospectus supplement will set forth the managing
underwriter or underwriters, as well as any other underwriter or underwriters, with respect to a particular underwritten
offering of securities, and will set forth the terms of the transactions, including compensation of the underwriters and
dealers and the public offering price, if applicable. The prospectus and the applicable prospectus supplement will be
used by the underwriters to resell the securities.

If a dealer is used in the sale of the securities, we, a selling securityholder, or an underwriter will sell the securities to
the dealer, as principal. The dealer may then resell the securities to the public at varying prices to be determined by the
dealer at the time of resale. To the extent required, we will set forth in the prospectus supplement the name of the
dealer and the terms of the transactions.

11
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We or a selling securityholder may directly solicit offers to purchase the securities and we or a selling securityholder
may make sales of securities directly to institutional investors or others. These persons may be deemed to be
underwriters within the meaning of the Securities Act with respect to any resale of the securities. To the extent
required, the prospectus supplement will describe the terms of any such sales, including the terms of any bidding or
auction process, if used.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to
indemnification by us against specified liabilities, including liabilities incurred under the Securities Act, or to
contribution by us to payments they may be required to make in respect of such liabilities. If required, the prospectus
supplement will describe the terms and conditions of such indemnification or contribution. Some of the agents,
underwriters or dealers, or their affiliates may be customers of, engage in transactions with or perform services for us
or our subsidiaries in the ordinary course of business.

Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only
through registered or licensed brokers or dealers.

Any person participating in the distribution of common stock registered under the registration statement that includes
this prospectus will be subject to applicable provisions of the Exchange Act, and the applicable SEC rules and
regulations, including, among others, Regulation M, which may limit the timing of purchases and sales of any of our
common stock by any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the
distribution of our common stock to engage in market-making activities with respect to our common stock. These
restrictions may affect the marketability of our common stock and the ability of any person or entity to engage in
market-making activities with respect to our common stock.

Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act that stabilize, maintain or
otherwise affect the price of the offered securities. If any such activities will occur, they will be described in the
applicable prospectus supplement.

SELLING SECURITYHOLDERS

Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Exchange Act that are incorporated by
reference.

12
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EXPERTS

The consolidated financial statements of Tejon Ranch Co. appearing in Tejon Ranch Co.�s Annual Report (�Form 10-K�)
for the year ended December 31, 2015, and the effectiveness of Tejon Ranch Co.�s internal control over financial
reporting as of December 31, 2015 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the
authority of such firm as experts in accounting and auditing.

LEGAL MATTERS

In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus
supplements, the validity of those securities will be passed upon for us by Gibson, Dunn & Crutcher LLP, and for any
underwriters or agents, by counsel named in the applicable prospectus supplement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

THIS PROSPECTUS INCORPORATES DOCUMENTS BY REFERENCE WHICH ARE NOT PRESENTED IN
OR DELIVERED WITH THIS PROSPECTUS. YOU SHOULD RELY ONLY ON THE INFORMATION
CONTAINED IN THIS PROSPECTUS AND IN THE DOCUMENTS THAT WE HAVE INCORPORATED BY
REFERENCE INTO THIS PROSPECTUS. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT FROM OR IN ADDITION TO THE INFORMATION CONTAINED IN
THIS DOCUMENT AND INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

We incorporate information into this prospectus by reference, which means that we disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except to the extent superseded by information contained herein or by
information contained in documents filed with or furnished to the SEC after the date of this prospectus. This
prospectus incorporates by reference the documents set forth below that have been previously filed with the SEC.
These documents contain important information about us and our financial condition.

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016;

� our Current Reports on Form 8-K filed with the SEC from January 1, 2016 through April 13, 2013;

� the description of our common stock contained in our registration statement on Form 8-A filed with
the SEC on May 27, 1999, including any amendment or report filed for the purpose of updating that
description; and

�
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our Definitive Proxy Statement on Schedule 14A filed on March 31, 2016, in connection with our
2016 Annual Meeting of Stockholders, but only to the extent incorporated by reference in our Annual
Report on Form 10-K for the year ended December 31, 2015.

We also incorporate by reference into this prospectus additional documents that we may file with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus to the end of the offering of the
securities, as well as all such documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of the initial registration statement and prior to the effectiveness of the registration statement. These
documents may include annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form
8-K, as well as proxy statements. We are not, however, incorporating by reference any documents or portions thereof,
whether specifically listed above or filed in the future, that are not deemed �filed� with the SEC, including our
compensation committee report and performance graph or any information furnished pursuant to Items 2.02 or 7.01 of
Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K., unless otherwise specified in such report
or in a particular prospectus supplement.

13
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You may obtain copies of any of these filings through Tejon Ranch as described below, through the SEC or through
the SEC�s Internet website as described above. Documents incorporated by reference are available without charge,
excluding all exhibits, unless an exhibit has been specifically incorporated by reference into this prospectus, by
requesting them in writing, by telephone or via the Internet at:

Tejon Ranch Co.

P.O. Box 1000

Lebec, California 93243

www.tejonranch.com

THE INFORMATION CONTAINED ON OUR WEBSITE DOES NOT CONSTITUTE A PART OF THIS
PROSPECTUS.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the
Exchange Act. You may read and copy any reports, statements or other information on file at the SEC�s public
reference facility located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information regarding its public facilities. Our SEC filings, including the complete registration statement of
which this prospectus is a part, are available to the public from commercial document retrieval services and also
available at the Internet website maintained by the SEC at http://www.sec.gov. You may also retrieve our SEC filings
at our Internet website at www.tejonranch.com.

14
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The following is a statement of the estimated expenses to be incurred in connection with the issuance and distribution
of the securities being registered, other than underwriting discounts, commissions and transfer taxes, to be paid by the
Registrant.

Amount
SEC registration fee $ 20,140
Printing expenses $ (1) 
Accounting fees and expenses $ (1) 
Legal fees and expenses $ (1) 
Trustee and Transfer Agent fees $ (1) 
Blue Sky Fees $ (1) 
Miscellaneous $ (1) 

Total $ (1) 

(1) Fees and expenses (other than the SEC registration fee to be paid upon filing of this registration statement) will
depend on the securities offered, the number of issuances and the nature of offerings, and cannot be estimated at
this time.

Item 15. Indemnification of Directors and Officers.
Section 145 of the General Corporation Law of Delaware empowers a corporation to indemnify any person who was
or is a part or is threatened to be made a part to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is a director, officer,
employee or agent of the corporation or is or was serving at the request of the corporation as director, officer,
employee or agent of another corporation or enterprise. Depending on the character of the proceeding, a corporation
may indemnify against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred in connection with such action, suit or proceeding if the person identified acted in good faith
and in a manner he or she reasonably believed to be in or not opposed to the best interest of the corporation and, with
respect to any criminal action or proceeding, had no cause to believe his or her conduct was unlawful. In the case of an
action by or in the right of the corporation, no indemnification may be made in respect to any claim, issue or matter as
to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his or
her duty to the corporation unless and only to the extent that a Court of Chancery or the court in which such action or
suit was brought shall determine that despite the adjudication of liability such person is fairly and reasonably entitled
to indemnity for such expenses which the court shall deem proper. Section 145 further provides that to the extent that
a director or officer of a corporation has been successful in the defense of any action, suit or proceeding referred to
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above or in the defense of any claim, issue or matter herein, he or she shall be indemnified against expenses (including
attorneys� fees) actually and reasonably incurred by him or her in connection therewith.

The certificate of incorporation of the Company provides, in effect, that, to the fullest extent permitted by Delaware
General Corporation Law, the Company shall indemnify any person who was or is a party or is threatened to be made
a party to any action, suit or proceeding of the type described above by reason of the fact that he or she is a director,
officer, employee or agent of the Company.

The Company�s certificate of incorporation relieves its directors from monetary damages to the Company or its
stockholders for breach of such director�s fiduciary duty as a director to the full extent permitted by the Delaware
General Corporation Law. Under Section 102(b)(7) of the Delaware General Corporation Law a corporation may
relieve its directors from personal liability to such corporation or its stockholders for monetary
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damages for any breach of their fiduciary duty as directors except (i) for a breach of the duty of loyalty, (ii) for failure
to act in good faith, (iii) for intentional misconduct or knowing violation of law, (iv) for willful or negligent violations
of certain provisions in the Delaware General Corporation Law imposing certain requirements with respect to stock
purchases, redemptions and dividends or (v) for any transaction from which the director derived an improper personal
benefit.

Item 16. Exhibits
See the Exhibit Index attached to this registration statement and incorporated herein by reference.

Item 17. Undertakings.
A. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the �Calculation
of Registration Fee� table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

Provided, however, that paragraphs (A)(1)(i), (A)(1)(ii) and (A)(1)(iii) do not apply if the registration statement is on
Form S-3 and the information required to be included in a post-effective amendment by those paragraphs is contained
in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered that
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
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(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
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(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the
initial distribution of the securities: The undersigned Registrant undertakes that in a primary offering of securities of
the undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used
or referred to by the undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

B. The undersigned registrant hereby undertakes that, for the purposes of determining any liability under the
Securities Act, each filing of the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

C. The undersigned registrant hereby undertakes that:

(1) For purpose of determining liability under the Securities Act of 1933, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time the SEC declared it effective.
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(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized in the City of Lebec,
State of California on May 11, 2016.

TEJON RANCH CO.

By: /s/ Gregory S. Bielli
Gregory S. Bielli

President and Chief Executive Officer
(Principal Executive Officer)
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-3 has been signed
by the following persons in the capacities and on the date indicated. Each of the directors and/or officers of the
Registrant whose signature appears below hereby appoints Gregory S. Bielli and Allen E. Lyda and each of them
severally as his attorney-in-fact to sign his name and on his behalf, in any and all capacities stated below, and to file
with the Securities and Exchange Commission any and all amendments, including post-effective amendments to this
Registration Statement as appropriate, and generally to do all such things in their behalf in their capacities as officers
and directors to enable the Registrant to comply with the provisions of the Securities Act of 1933, and all
requirements of the Securities and Exchange Commission.

Name and Signature Title Date

/s/ Gregory S. Bielli President and Chief Executive Officer; Director
(Principal Executive Officer)

May 11, 2016
Gregory S. Bielli

/s/ Allen E. Lyda Executive Vice President and Chief Financial
Officer (Principal Financial Officer)

May 11, 2016
Allen E. Lyda

/s/ Robert D. Velasquez Vice President of Finance and Chief Accounting
Officer (Principal Accounting Officer)

May 11, 2016
Robert D. Velasquez

* Director May 11, 2016
Robert A. Alter

* Director May 11, 2016
Steven A. Betts

* Director May 11, 2016
John L. Goolsby

* Director May 11, 2016
Anthony L. Leggio
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Name and Signature Title Date

* Director May 11, 2016
Norman Metcalfe

* Director May 11, 2016
Geoffrey L. Stack

* Director May 11, 2016
Daniel R. Tisch

* Director May 11, 2016
Frederick C. Tuomi

* Director May 11, 2016
Michael H. Winer

*By: /s/ Allen E. Lyda
Allen E. Lyda
Attorney-in-Fact
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EXHIBIT INDEX

  1.1** Form of Underwriting Agreement

  1.2** Form of Placement Agent Agreement

  4.1* Restated Certificate of Incorporation (incorporated by reference to Item 14 to the Registrant�s Annual
Report on Form 10-K for year ended December 31, 1987).

  4.2* By-Laws (incorporated by reference to Item 14 to the Registrant�s Annual Report on Form 10-K for year
ended December 31, 1987).

  4.3* Specimen of Common Stock Certificate of Tejon Ranch Co.

  4.4** Form of Debt Security.

  4.5** Form of Depositary Receipt.

  4.6** Form of Indenture for Debt.

  5.1* Legal opinion of Gibson, Dunn & Crutcher LLP regarding the legality of the securities being registered
under this registration statement.

12.1** Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and
Preferred Security Dividends.

23.1* Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

23.2* Consent of Independent Registered Public Accounting Firm.

24.1* Power of Attorney (included on and incorporated by reference to the signature page of this registration
statement).

25.1** Form T-1 Statement of Eligibility of [    ], as Trustee under the Indenture for Debt.

* Previously filed.
** To be filed by amendment hereto or pursuant to a Current Report on Form 8-K to be incorporated herein by

reference.
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