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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 6, 2006, the Compensation/Nominating/Governance Committee
of Tenneco's Board of Directors approved a reduction in the aggregate minimum
payout under the company's stock equivalent unit award program for the 2006
calendar year to $5.8 million. The reduction in the aggregate minimum payout
reflects a reduction in the number of outstanding stock equivalent units due to
the departure of certain executives during the year.

A copy of the form of stock equivalent unit award agreement, which is
filed as Exhibit 99.1 to this Current Report on Form 8-K, is incorporated herein
by reference.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
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