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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On May 9, 2006, Tenneco Inc.'s stockholders approved the Tenneco Inc. 2006
Long-Term Incentive Plan, which had been adopted by Tenneco's Board of Directors
on March 21, 2006 (subject to stockholder approval). The plan provides for the
issuance of a variety of awards, including stock options, restricted stock,
stock equivalent units and performance shares, to directors, employees,
consultants and other persons performing services for the company or its
subsidiaries. The plan, which replaces the company's prior 2002 Long-Term
Incentive Plan, provides for the issuance of up to 2 million shares of common
stock (plus any shares that remained available for issuance under the 2002 plan
or are forfeited such that they would have been added back to the reserve under
the 2002 plan). A copy of the plan is attached as Exhibit 99.1 to this Form 8-K
and is incorporated herein by reference. Also attached as exhibits to this Form
8-K are the forms of the following award agreements the company intends to use
under the plan: (i) outside directors' restricted stock award (Exhibit 99.2);
(ii) employee stock option award (Exhibit 99.3); and (iii) employee restricted
stock award (Exhibit 99.4).

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

Exhibit No. Description

99.1 Tenneco Inc. 2006 Long-Term Incentive Plan.

99.2 Form of Restricted Stock Award Agreement for non-employee
directors under the Tenneco Inc. 2006 Long-Term Incentive
Plan.

99.3 Form of Stock Option Agreement for employees under the

Tenneco Inc. 2006 Long-Term Incentive Plan.

99.4 Form of Restricted Stock Award Agreement for employees under
the Tenneco Inc. 2006 Long-Term Incentive Plan.
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