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ITEM 5. OTHER EVENTS AND REGULATION FD DISCLOSURE.

On May 24, 2004, Tenneco Automotive Inc. announced that the company is
not proceeding with its proposed public offering of approximately $150 million,
or 11.9 million shares, of its common stock as previously announced on April 16,
2004. The company also announced that it is withdrawing its tender offer seeking
approximately $130,000,000 aggregate principal amount of its 11 5/8 percent
Senior Subordinated Notes due in 2009 (CUSIP Number 880349AA3).

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit No. Description

99.1 Press release issued May 24, 2004.

SIGNATURES
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