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212.756.2376 eleazer klein@srz.com

March 16, 2021 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporate Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Exchange Act Rule 14a-8:  Submission of Shareholder Proposal for the 2021 Proxy 
Statement of Tejon Ranch Co. 

Dear Sir or Madam: 

We are writing on behalf of Glenbrook Capital Management, the general partner to Glenbrook 
Capital, L.P. (collectively, “Glenbrook”), which submitted a shareholder proposal on December 7, 2020 
(the “Proposal”) to Tejon Ranch Co. (the “Company”).  We are writing in response to the supplemental 
no-action request from Gibson, Dunn & Crutcher LLP on behalf of the Company, dated March 10, 2021 
(the “Supplemental No-Action Request”), the initial no-action request from Gibson, Dunn & Crutcher 
LLP on behalf of the Company, dated February 6, 2021 (the “No-Action Request”), and the response of 
the staff (the “Staff”) of the U.S. Securities and Exchange Commission (the “Commission”) on March 12, 
2021 concurring that the Company had provided a basis for exclusion of the Proposal pursuant to 
paragraph (i)(10) under Rule 14a-8 under the Securities Exchange Act of 1934 (“Rule 14a-8”).  For ease 
of reference, the Proposal is attached as Exhibit A hereto, the Supplemental No-Action Request is 
attached as Exhibit B hereto and the No-Action Request is attached as Exhibit C hereto. 

I. The Company Did Not Provide An Adequate Basis For Exclusion of the Proposal Because the
Company Has Not Substantially Implemented the Proposal. 

The Supplemental No-Action Request provides a facile presentation of Rule 14a-8(i)(10) that 
strains a plain reading of the language of Rule 14a-8(i)(10) and contradicts the purposes of Rule 14a-8.  

Rule 14a-8(i)(10) provides that a shareholder proposal is excludable when a company has already 
“substantially implemented the proposal.”  Through its determinations, the Staff has interpreted this 
provision to stand for the proposition that a proposal may be excluded as moot only when a company can 
“demonstrate” that it already has taken actions to address the underlying concerns and essential objectives 
of the shareholder proposal. See, e.g., Bank of New York Mellon Corp. (Feb. 15, 2019); Exelon Corp. 
(Feb. 26, 2010); and Exxon Mobil Corp. (Burt) (Mar. 23, 2009).  Applying the foregoing standard, the 
Staff has previously noted that “a determination that [a] company has substantially implemented the 
proposal depends upon whether [such company’s] particular policies, practices and procedures compare 
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favorably with the guidelines of the proposal.” Texaco, Inc. (Mar. 6, 1991, recon. granted Mar. 28, 1991). 
See also, Annaly Capital Management, Inc. (Feb. 22, 2019).  The Supplemental No-Action Request 
glosses over these standard, citing, but dismissing, Exchange Act Release No. 12598 (July 7, 1976), 
which provides that the exclusion “is designed to avoid the possibility of shareholders having to consider 
matters which have already been favorably acted upon by the management.”  

 
Despite the Company's conviction in the Supplemental No-Action Request, it fails to demonstrate 

that it has taken the necessary actions to address the essential objectives of the Proposal.  Moreover, the 
Company’s practices do not compare favorably with the guidelines of the proposal and management has 
not “favorably acted” on the Proposal because the Company has not actually undertaken anything—it, as 
it states, has merely "evaluated" its existing policy and "considered" adopting periodic earnings calls. 

 
The Company's conclusions rest on faulty interpretations of the no-action letters cited in the 

Supplemental No-Action Request.  The Company cites JPMorgan Chase & Co. (Feb. 5, 2020) to stand 
for the proposition that a proposal is excludable under Rule 14a-8(i)(10) if a company merely undertakes 
the minimal effort of reviewing its existing policies and determining to take no substantive action.  In JP 
Morgan, the proposal requested that the company's board of directors review the Business Roundtable’s 
statement of the purpose of a corporation and provide oversight and guidance as to how it should alter the 
company’s governance and management systems.  Though the Staff concurred with the company that the 
proposal may be excluded, its conclusion rested on the fact that “the company [already] operated in 
accordance with the principles set forth in the BRT Statement before its publication, and continue[d] to do 
so after its publication,” not because the Company merely considered its governance and management 
systems after receiving the shareholder proposal.   Likewise, simply because the Company claims it 
reviewed its quarterly communications policy and subsequently chose to do nothing is not determinative 
and does not mean that the Staff's determination in JPMorgan is applicable.   

 
The Company also relies on Korn/Ferry International (July 6, 2017).  In that case, the proposal 

requested that the company's board of directors take the necessary steps to change certain voting 
standards.  In response to the proposal, the board approved amendments to its governing documents and 
the company submitted its own proposal to be considered at the company's annual meeting that pre-
empted the shareholder proposal.  If the Company wishes to submit its own proposal at the Company’s 
annual meeting to allow shareholders to vote on whether or how the Company may engage in quarterly 
communications, including whether the Company should hold earnings calls, then the Proposal may be 
excludable under Rule 14a-8(i)(10).  However, the Company has not taken this action.  The Company 
simply claims that it evaluated its shareholder communications policies at an unidentified meeting of the 
board of directors and decided it can nonetheless utilize Rule 14a-8(i)(10) to argue for excludability.  
 
II. Excludability Based on Company Non-Action Contravenes the Policies Behind Rule 14a-8. 

 
Finally, the policy implications of allowing the Company to exclude the Proposal under Rule 14a-

8(i)(10) in the manner that it so requests in the Supplemental No-Action Request sets a dangerous 
precedent to minority shareholders.  The Proposal's request that the board of directors "consider" taking 
an action was implemented merely to cast the Proposal as precatory, as shareholders are, for companies in 
most jurisdictions, virtually barred from encroaching on the prerogatives of the board under Rules 14a-
8(i)(1) and (2).  The Company has simply, using a neat but flawed trick, exploited a tension between the 
pressures of the required precatory nature of shareholder proposals and its strained reading of Rule 14a-
8(i)(10).  As the Company would have it, the board of directors of any public company faced with a 
precatory shareholder proposal could simply "evaluate" and “consider” and then disregard the requests of 
a precatory proposal in advance of any shareholder meeting as an end-run around Rule 14a-8. 
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GLENBROOK CAPITAL MANAGEMENT 
430 Cambridge Avenue, Suite 100 

Palo Alto, California 94306 

December 7, 2020 

Via EMAIL and HAND DELIVERY 

Tejon Ranch Co. 
P.O. Box 1000 
Tejon Ranch, California 93243 
Attn:  Corporate Secretary 

Tejon Ranch Co. 
4436 Lebec Road 
Tejon Ranch, California 93243 
Attn:  Corporate Secretary 

Re: Tejon Ranch Co. (“Tejon” or the “Company”)
 
Dear Corporate Secretary: 

Glenbook Capital Management (“Glenbrook”) is the general partner to Glenbrook Capital, 
L.P. (“Fund”), the owner of 21,000 shares of common stock, par value $0.50 per share 
(“Common Stock”), of the Company, or approximately 0.08% of the outstanding shares of 
Common Stock. 

This letter shall serve as notice to the Company of Glenbrook’s timely submission of a 
stockholder proposal pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 
1934, as amended, for presentation to the Company’s stockholders at the Company’s next annual 
meeting of stockholders, anticipated to be held in May 2021, or any postponement or adjournment 
or special meeting held in lieu thereof (the “Meeting”). 

Glenbrook’s Rule 14a-8 proposal (the “Proposal”) is as follows: 
 
PROPOSAL 

“RESOLVED, that the stockholders of Tejon Ranch Co. (the “Company”) 
request that the board of directors of the Company (the “Board”) evaluate the 
existing policy for quarterly communications with stockholders under the 
Company’s investor relations program and consider adopting periodic earnings 
calls as a method of improving the Company’s stockholder relations program. 



  
 

SUPPORTING STATEMENT 

We believe that regular and periodic earning calls provide greater transparency for current 
stockholders to evaluate their investment in the Company and more information that may 
encourage potential investors to purchase shares of Common Stock.  This view is shared by most 
investor relations professionals.  Results from the 2017 Earnings Call Practices Survey conducted 
by the National Investor Relations Institute (NIRI), a professional association of corporate officers 
and investor relations consultants, confirm that a vast majority of U.S. public companies hold 
quarterly earnings calls, with 97% of the companies that responded to the survey reporting that 
they hold such calls. 

Delivering financial results and projections through periodic earnings calls would provide 
stockholders and analysts with the ability to seek clarification and guidance on the Company’s 
business plan.  The need for periodic calls is made more acute by the Company’s complex plans 
for three new communities, the separation of the business into five divergent business lines (real 
estate – commercial industrial, real estate – resort residential, mineral resources, farming, and 
ranch operations) and the unprecedented challenges posed by the COVID-19 pandemic.  The 
planned increase in the complexity of the Company’s business, along with the uniquely 
challenging context in which the Company operates, makes it all the more important that the 
Company deliver regular streams of communication to, and an opportunity to promote dialogue, 
with stockholders. 

As long term stockholders, we are committed to working with the Company and other 
stockholders to increase stockholder value.  Holding periodic earnings calls would be a positive 
step which will allow for more productive stockholder engagement and help the Company 
optimize stockholder value.  We believe that improved stockholder communications would 
increase interest in the Company which would drive the value and liquidity of the Common Stock. 

For greater transparency into the Company’s business and to increase potential investor 
interest in the Company, we urge you to vote “FOR” this proposal. 

END OF PROPOSAL 
 

As is required by Rule 14a-8, attached is a letter from Jefferies LLC verifying that the Fund 
continuously and beneficially owned shares of Common Stock having a market value of $2,000 or 
more for at least one year prior to the date of the submission of the above Proposal. As of the date 
hereof, the Fund has continuously held the required number of shares of Common Stock for over 
a one-year period. The Fund intends to continue to hold the shares of Common Stock referenced 
through the date of the Meeting. 

Glenbrook represents that, as the general partner to the Fund, it holds beneficial interest in 
all shares held by the Fund, including full economic interest in such shares along with the power 
to invest, vote, or direct the vote of such shares and has full power and authority to submit the 
Proposal on the Fund’s behalf. 



  
 

Please notify us as soon as possible if you would like any further information or if you 
believe this notice is deficient in any way or if additional information is required so that Glenbrook 
may promptly provide it to you in order to cure any deficiency.

Thank you for your time and consideration. 

[Remainder of page intentionally left blank]
  





Dec 7, 2020

Tejon Ranch Co.
P.O. Box 1000
Tejon Ranch, California 93243
Attn:  Corporate Secretary 

Dear Corporate Secretary,

This letter confirms that Glenbrook Capital LP has continuously held in excess of $2,000 
market value of common stock of Tejon Ranch Co. (NYSE: TRC) in their Jeffries LLC 
account  since January 7, 2016 and through the date hereof December 7, 
2020.

Should you have any questions specific to this matter, please call me at 1 (201) 761-
7792.

Yours Truly, 

Dominick Todaro
Senior Vice President
Operations

***



 

   
 

Exhibit B 
 

Supplemental No-Action Request 
 

[attached hereto] 
  



Ari Lanin 
Direct: +1 310.552.8581 
Fax: +1 310.552.7046 
ALanin@gibsondunn.com 

  

Tejon Ranch Co. 
Supplemental Letter Regarding the Shareholder Proposal of Glenbrook Capital 
Management 
Securities Exchange Act of 1934 (“Exchange Act”) - Rule 14a-8

A. Background On The Substantial Implementation Standard Under 
Rule 14a-8(i)(10). 



See

See

Id.
See 

  

Texaco, Inc. (Recon.)

JPMorgan Chase & Co.

Id. See also Korn/Ferry 
International Visa Inc. Hewlett-Packard Co.



B. The Company Has Substantially Implemented The Proposal, Including the 
Proposal’s Two Requests. 

See





 

   

 

Exhibit C 
 

No-Action Request 
 

[attached hereto] 
 







    
    

   
  

               
               

               
             

             
  

              
    

              
            

             
           

               
          
         
               

            
          

          
               

             
             

           
         

           
             
               

            
            

             
             

            
          

              
             

             
             









   
     

    

   

     

   
   

    
   

   
   
    

   

        

   

           
                 

             
  

               
             

              
               

         

         

 

          
             
         

         
           



  

             
             

               
            

             
              

               
    

           
              

                
               

           
            

             
               

             
  

              
             

             
          

                

            
            

   

                 
              

                     
                

                
      

               
                 
                   

     



                 
                 

            

       

     








