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Item 5. Other Events.

On May 6, 2004, Tejon Ranch Co. (the �Company�), a Delaware corporation, completed a private placement of shares of its common stock, par
value $0.50 per share (�Common Shares�), and additional investment rights to purchase Common Shares (�Additional Investment Rights�) pursuant
to a Securities Purchase Agreement between the Company and certain purchasers named on the Schedule of Buyers attached thereto (the
�Buyers�).

The Company issued 1,234,187 Common Shares to the Buyers for a purchase price per share of $32.41, or aggregate gross proceeds of
approximately $40.0 million. The Buyers also received First Additional Investment Rights to purchase 308,546 Common Shares at an exercise
price of $32.41 per share and Second Additional Investment Rights to purchase 140,248 Common Shares at an exercise price of $35.65 per
share. The First and Second Additional Investment Rights are exercisable until 90 days and 180 days, respectively, after the effectiveness of a
registration statement to be filed by the Company covering the resale of shares of the common stock both sold at the closing and underlying the
First and Second Additional Investment Rights.

The private placement was made by the Company with a placement agent, and the opportunity to participate in the private placement was
available to a very limited group of accredited investors.

The foregoing description of the private placement does not purport to be complete and is qualified in its entirety by reference to the form of
Securities Purchase Agreement, which is attached hereto as Exhibit 4.1 and incorporated herein by reference, the form of Registration Rights
Agreement, which is attached hereto as Exhibit 4.2 and incorporated herein by reference, the form of First Additional Investment Right, which is
attached hereto as Exhibit 4.3 and incorporated herein by reference, and the form of Second Additional Investment Right, which is attached
hereto as Exhibit 4.4 and incorporated herein by reference. A copy of the Company�s press release dated May 6, 2004 announcing the completion
of the transaction is attached hereto as Exhibit 99.1.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

c. Exhibits

Pursuant to General Instruction F of Form 8-K, the following documents are incorporated by reference herein and attached as exhibits hereto:
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Exhibit
Number Description

  4.1 Form of Securities Purchase Agreement between the Company and Buyers.

  4.2 Form of Registration Rights Agreement between the Company and Buyers.

  4.3 Form of First Additional Investment Right.

  4.4 Form of Second Additional Investment Right.

99.1 Press release dated May 6, 2004 announcing the completion of the transaction.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned hereunto duly authorized.

Dated: May 6, 2004

By /s/    Allen E. Lyda

Allen E. Lyda

Vice President, Chief Financial Officer, Treasurer and
Assistant Secretary
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EXHIBIT INDEX

Exhibit No. Description

  4.1 Form of Securities Purchase Agreement between the Company and Buyers.

  4.2 Form of Registration Rights Agreement between the Company and Buyers.

  4.3 Form of First Additional Investment Right

  4.4 Form of Second Additional Investment Right

99.1 Press release dated May 6, 2004 announcing the completion of the transaction.

Edgar Filing: TEJON RANCH CO - Form 8-K

6


