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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On December 7, 2005, the Board of Directors of Tenneco Inc. voted to award
each non-employee director of the company 3,500 shares of restricted common
stock. This award is in lieu of the typical annual award to non-employee
directors of an option to purchase up to 5,000 shares of common stock. The
restricted stock will vest one year after the date of grant, subject to the
director's continued service on the Board.
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