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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
_________________________________________ 
FORM 11-K
 _________________________________________ 
xANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR

¨TRANSITION REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM              TO             

COMMISSION FILE NUMBER 1-12387
_________________________________________ 
A.Full title of the plan and address of the plan, if different from that of the issuer named below:
Tenneco 401(k) Retirement Savings Plan

B.Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:
Tenneco Inc.
500 North Field Drive
Lake Forest, IL 60045
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Benefits Committee
Tenneco 401(k) Retirement Savings Plan

We have audited the accompanying statements of net assets available for benefits of the Tenneco 401(k) Retirement
Savings Plan (the Plan) as of December 31, 2015 and 2014, and the related statement of changes in net assets
available for benefits for the year ended December 31, 2015. These financial statements are the responsibility of the
Plan’s management. Our responsibility is to express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. We were not engaged to perform an audit of the
Plan’s internal control over financial reporting. Our audits included consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Plan’s internal control over financial reporting. Accordingly, we
express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available
for benefits of the Tenneco 401(k) Retirement Savings Plan as of December 31, 2015 and 2014, and the changes in net
assets available for benefits for the year ended December 31, 2015, in conformity with accounting principles generally
accepted in the United States of America.
The supplemental information in the accompanying schedules of assets (held at end of year) as of December 31, 2015,
and of delinquent participant contributions for the year ended December 31, 2015, has been subjected to audit
procedures performed in conjunction with the audit of the Tenneco 401(k) Retirement Savings Plan’s financial
statements. The supplemental information is presented for purposes of additional analysis and is not a required part of
the basic financial statements but include supplemental information required by the Department of Labor’s Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act of 1974. The
supplementary information is the responsibility of the Plan’s management. Our audit procedures included determining
whether the supplemental information reconciles to the basic financial statements or the underlying accounting and
other records, as applicable, and performing procedures to test the completeness and accuracy of the information
presented in the supplemental information. In forming our opinion on the supplemental information in the
accompanying schedules, we evaluated whether the supplemental information, including its form and content, is
presented in conformity with the Department of Labor’s Rules and Regulations for Reporting and Disclosure under the
Employee Retirement Income Security Act of 1974. In our opinion, the supplemental information referred to above is
fairly stated, in all material respects, in relation to the basic financial statements taken as a whole.

Chicago, IL
June 27, 2016
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Tenneco 401(k) Retirement Savings Plan
Statements of Net Assets Available for Benefits
as of December 31, 2015 and 2014

2015 2014
ASSETS:
Investments, at fair value: $601,912,397 $622,025,992

Receivables:
Employer contributions 0 778,464
Participant contributions 0 736,510
Due from broker 14,241 225,417
Notes receivable from participants 17,867,615 16,755,878

Total receivables 17,881,856 18,496,269

NET ASSETS AVAILABLE AT FAIR VALUE 619,794,253 640,522,261
Adjustments from fair value to contract value for interest in collective trust relating to
fully benefit-responsive investment contracts (32,885 ) (862,149 )

NET ASSETS AVAILABLE FOR BENEFITS $619,761,368 $639,660,112
The accompanying notes are an integral part of these statements.
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Tenneco 401(k) Retirement Savings Plan
Statement of Changes in Net Assets Available for Benefits
for the Year Ended December 31, 2015

ADDITIONS:
Contributions:
Employer $26,396,610
Participant 26,859,739
Rollovers 1,689,658
Total contributions 54,946,007
Investment Loss
Net appreciation in fair value of investments (34,239,819 )
Interest and Dividends 20,561,813
Other income —
Net investment loss (13,678,006 )
Interest income from notes receivable from participants 537,110
Total additions 41,805,111
DEDUCTIONS:
Benefits paid to participants 60,418,145
Administrative expenses 1,285,710
Total deductions 61,703,855
INCREASE IN NET ASSETS (19,898,744 )
NET ASSETS AVAILABLE FOR BENEFITS:
Beginning of year 639,660,112
End of year $619,761,368
The accompanying notes are an integral part of this statement.
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Tenneco 401(k) Retirement Savings Plan
Notes to Financial Statements
as of December 31, 2015 and 2014, and for the Year Ended December 31, 2015

A.Description of the Plan

The following is a description of the Tenneco 401(k) Retirement Savings Plan (the “Plan”). Participants should refer to
the Plan document for more complete information.

General - The Plan is a defined contribution plan covering substantially all U.S. salaried and hourly employees of
Tenneco Automotive Operating Company Inc. (the “Company”) and certain of its affiliates. The Plan is subject to the
provisions of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”). A committee appointed
by the Company (the "Committee") is the plan administrator (as defined under ERISA) and has the authority for the
day-to-day administration of the Plan.

Eligibility - Employees are eligible to participate in the Plan as soon as practicable following the Committee’s receipt
of an application for enrollment or after two complete calendar months of employment provided the employee has not
waived automatic enrollment.

Contributions - An employee is automatically enrolled in the Plan upon completion of the eligibility requirements at a
pretax contribution rate of 4% for salaried employees and 2% for nonunion hourly employees of pretax annual
compensation, as defined in the Plan document, subject to certain Internal Revenue Code (“IRC”) limitations, unless the
employee elects to waive automatic enrollment prior to the effective date. Effective November 9, 2015, the Plan was
amended to allow participants to make Roth elective contributions. Participants can elect to increase their pretax
salary deferral contributions and/or Roth elective contributions rate, subject to certain IRC limitations, from 2% or 4%
as the case may be, up to 75% of compensation in any whole percentage, at any time. Participants who have attained
age 50 before the end of the year are eligible to make catch-up contributions subject to IRC limitations.

The employer matching contribution is equal to 100% of the eligible participant's contributions not exceeding 3% of
the participant’s compensation for that payroll period plus 50% of the participant's contributions for such payroll
period that are between 3% and 5% of the participant’s compensation for that payroll period. Additional amounts may
also be contributed at the discretion of the Company. No such additional discretionary contributions were made for the
year ended December 31, 2015. Participants may also roll over amounts from other qualified plans or other eligible
plans.

For participants hired on or after April 1, 2005, there is an additional 2% nonelective employer contribution ("CRC
contribution") after one year of service. Effective January 1, 2007, the Plan was amended to provide CRC
contributions based upon a participant’s age in accordance with an age-graded schedule for those employees who
ceased to accrue benefits under the Company’s defined benefit plans at that time.

Participant Accounts - Individual accounts are maintained for each Plan participant. Each participant’s account is
credited with the participant’s contribution, the employer matching contribution, the CRC contributions, allocations of
Company discretionary contributions, and Plan earnings, and is charged with withdrawals and an allocation of Plan
losses and administrative expenses. Allocations are based on participant compensation or account balances, as
applicable. The benefit to which a participant is entitled is the benefit that can be provided from the participant’s vested
account.
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Investments - Participants direct the investment of their contributions and the employer contributions into various
investment options offered by the Plan. The Plan currently offers participants the option to invest their contributions in
the following types of funds: stable value (1 offered), Tenneco Inc. common stock (1 offered), and registered
investment companies (23 offered).

Vesting - Participants are vested immediately in pretax and the employer matching contributions plus actual earnings
thereon. Participants are also vested in rollover contributions to the Plan. The CRC contributions and any additional
Company contributions cliff vest after the participant has completed 3 years of service (or, if earlier, upon the
participant's death, disability or attainment of age 65 while employed).

Notes Receivable from Participants - Active participants and certain other individuals may borrow from their accounts
a minimum of $1,000 up to a maximum of $50,000, less their highest outstanding loan balance in the previous 12
months or
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50% of their account balance, whichever is less, as long as the participants or individuals have no outstanding loans.
Each participant may only have one loan outstanding at any time, with a term not to exceed 54 months. The loans are
secured by the balance in the participant’s account and bear interest at rates equal to the prime rate as reported in The
Wall Street Journal at the time the loan is made; current outstanding loans are maturing at interest rates of 3.25%.
Principal and interest are paid ratably through payroll deductions.

Termination of Participation - Upon termination of service due to disability, retirement, or other termination of
employment (other than death), a participant is permitted to elect either to receive a lump-sum distribution equal to the
value of the participant’s vested interest in his or her account, or , if the participant’s vested interest in the account was
more the $1,000, to continue to maintain the account under the Plan and to receive a distribution at a later date as
provided in the Plan. If the participant’s account does not exceed $1,000, the participant is required to receive a
lump-sum amount or roll over the amount to another qualified plan or IRA. In the event of the participant's death, his
or her account will be distributed to the beneficiary in a lump sum as soon as practicable after the participant's death.

Forfeitures - At December 31, 2015 and 2014, forfeited nonvested accounts totaled $576,730 and $349,384,
respectively. These forfeitures are used to reduce future employer contributions or pay Plan administrative expenses.
For the year ended December 31, 2015, employer contributions were reduced by $1,517 and expenses of $208 were
paid from forfeited nonvested accounts. If a participant terminates and is rehired within five years, any forfeited
balance will be reinstated.

B.Summary of Significant Accounting Policies

Basis of Accounting - The financial statements of the Plan are prepared under the accrual method of accounting.

Investment contracts held by a defined-contribution plan are required to be reported at fair value. However, contract
value is the relevant measurement attributable for that portion of the net assets available for benefits of a
defined-contribution plan attributable to fully benefit-responsive investment contracts because contract value is the
amount participants would receive if they were to initiate permitted transactions under the terms of the Plan. The Plan
invests in investment contracts through the Mellon Stable Value Fund. The Statements of Net Assets Available for
benefits present the fair value of the Mellon Stable Value Fund as well as the adjustment relating to the fully
benefit-responsive investment contracts from fair value to contract value. The Statement of Changes in Net Assets
Available for Benefits is prepared on a contract-value basis.

Adoption of New Accounting Rules - On May 1, 2015 the FASB issued updated guidance related to fair value
measurement and the disclosures for investments in certain entities that calculate net asset value (“NAV”) per share (or
its equivalent). The updated guidance applies to reporting entities that elect to measure the fair value of certain
investments using the NAV per share (or its equivalent) of the investment as a practical expedient. Currently,
investments valued using the practical expedient are categorized within the fair value hierarchy on the basis of when
the investment is redeemable with the investee at NAV. The amendments remove the requirement to categorize within
the fair value hierarchy all investments for which fair value is measured using the NAV per share practical expedient.
The amendments also remove the requirement to make certain disclosures for all investments that are eligible to be
measured at fair value using the NAV per share practical expedient. Rather, those disclosures are limited to
investments for which the entity has elected to measure the fair value using that practical expedient.

The amendments are effective for the Plan for fiscal years beginning after December 15, 2016 and shall apply
retrospectively to all periods presented. Earlier application is permitted. The Plan’s administrator is currently
evaluating the impact the updated guidance will have on the Plan’s financial statement disclosures.
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In July 2015 FASB issued a three-part update to the guidance for plan accounting of employee benefit plans. The
update simplifies employee benefit plan reporting as outlined in Part (I) for fully benefit-responsive investment
contracts and in Part (II) for plan investment disclosures. Part (III) proves for a measurement date practical expedient.
Parts (I) and (II) are effective for fiscal years beginning after December 31, 2015 and should be applied
retrospectively, with early application permitted. Part (III) is effective for fiscal years beginning after December 31,
2015 and should be applied prospectively, with early application permitted. The Plan's administrator is currently
evaluating the impact the updated guidance will have on the Plan's financial statements and disclosures.

Use of Estimates - The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities, and changes therein, and disclosure of contingent assets and liabilities.
Actual results could differ from those estimates.

7

Edgar Filing: TENNECO INC - Form 11-K

10



Table of Contents

Risks and Uncertainties - The Plan utilizes various investment instruments, including common stock, mutual funds,
and collective trusts funds. Investment securities are exposed to various risks such as interest rate, market, and credit
risks. Due to the level of risk associated with certain investment securities, it is reasonably possible that changes in the
values of investment securities will occur in the near term and that such changes could materially affect participant
account balances and the amounts reported in the statements of net assets available for benefits.

Investment Valuation and Income Recognition - The Plan's investments are presented at fair value. Fair value is the
price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Quoted market prices are used to determine the fair value of the Plan's
investments, when available.

See Note D for discussion of fair value measurements.

Management fees and operating expenses charged to the Plan for investments in registered investment companies are
deducted from income earned on a daily basis and are not separately reflected. Consequently, these management fees
and operating expenses are reflected as a reduction of net appreciation (depreciation) in the fair market value of
investments for such investments.

Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on the accrual basis.
Dividends are recorded on the ex-dividend date.

Notes Receivable from Participants - Notes receivable from participants are measured at their unpaid balance plus any
accrued but unpaid interest. Delinquent loans are reclassified as benefits paid to participants based upon terms of the
Plan document.

Net Appreciation/(Depreciation) in Fair Value of Investments - Net realized and unrealized appreciation
(depreciation) is recorded in the accompanying Statement of Changes in Net Assets Available for Benefits as
investment income.

Administrative Expenses - Administrative expenses of the Plan are paid by the Plan as provided by the Plan document
unless such expenses are paid directly by the Company.

Payment of Benefits - Benefit payments to participants are recorded when paid.
C.Investments
The following individual investments represent 5% or more of the Plan’s net assets at December 31, 2015 and 2014:

2015 2014
American Funds AMCAP Fund $45,138,593$47,336,670
American Funds Europacific Growth Fund 79,728,938 78,138,158
Mellon Stable Value Fund* 75,534,739 86,625,385
Tenneco Common Stock 57,292,321 68,972,108
Vanguard Institutional Index Fund 116,963,368 118,400,394
Vanguard Total Bond Market Index Fund 68,439,164 67,086,916
Vanguard Windsor II Fund N/A N/A

* The contract value of the Plan's investments in the Mellon Stable Value Fund is $75,501,854 and $85,763,236 as of
December 31, 2015 and 2014, respectively.
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During 2015, the Plan's investments (including gains and losses on investments bought and sold, as well as held
during the year) appreciated in value as follows:

Common stock $(12,037,970)
Mutual funds (22,201,849 )

$(34,239,819)

8
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D.Fair Value Measurements

The FASB issued guidance which defines fair value, establishes a framework for measuring fair value under current
accounting pronouncements that require or permit fair value measurement and enhances disclosures about fair value
measurements. That framework provides a fair value hierarchy that prioritizes the inputs to valuation techniques used
to measure fair value. The fair value hierarchy gives the highest priority to unadjusted quoted prices in active markets
for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3
measurements). The three levels of the fair value hierarchy are described below:

Level 1 - Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active
markets that the Plan has the ability to access.

Level 2 - Inputs to the valuation methodology include quoted prices for similar assets or liabilities in active markets,
quoted prices for identical or similar assets or liabilities in inactive markets, inputs other than quoted prices that are
observable for the asset or liability, and inputs that are derived principally from or corroborated by observable market
data by correlation or other means. If the asset or liability has a specified (contractual) term, the Level 2 inputs must
be observable for substantially the full term of the asset or liability.

Level 3 - Inputs to the valuation methodology are unobservable and significant to the fair value measurement.

The asset's or liability's fair value measurement level within the fair value hierarchy is based on the lowest level of any
input that is significant to the fair value measurement. Valuation techniques used to determine fair value level need to
maximize the use of observable inputs and minimize the use of unobservable inputs.

The following is a description of the valuation methodologies used to measure assets at fair value. There have been no
changes in the methodologies used at December 31, 2015 and 2014.

Common stock - Valued at the closing price reported on the active market on which the individual securities are
traded.

Registered investment companies - Valued at the quoted net asset value of shares held by the Plan at year-end.

Collective trust - Valued at NAV of the Plan's interest in the collective trust based on information reported by the
investment advisor using audited financial statements of the collective trust at year-end. The NAV is used as a
practical expedient to estimate fair value. The NAV is based on the fair value of the underlying investments held by
the trust less its liabilities. This practical expedient is not used when it is determined to be probable that the fund will
sell the investment for an amount different than the reported NAV. The Mellon Stable Value Fund, a collective trust,
is a stable value fund that may invest in fixed interest insurance investment contracts, money market funds, corporate
and government bonds, mortgage-backed securities, bond funds, and other fixed income securities. Participants may
ordinarily direct the withdrawal or transfer of all or a portion of their investment at contract value on a daily basis.
Contract value represents contributions made to the fund, plus earnings, less participant withdrawals. Were the Plan to
initiate a full redemption of the collective trust, the investment advisor reserves the right to temporarily delay
withdrawal from the trust for up to twelve months in order to ensure that securities liquidations will be carried out in
an orderly manner.

The methods described above may produce a fair value calculation that may not be indicative of net realizable value
or reflective of future fair values. Furthermore, while the Plan believes its valuation methods are appropriate and
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consistent with other market participants, the use of different methodologies or assumptions to determine the fair
value of certain financial instruments could result in a different fair value measurement at the reporting date.

Plan management reviews the audited financial statements of the Mellon Stable Value Fund, in addition to details of
the insurance contracts (such as, but not limited to, rate of return, market to book ratio and the insurance carrier
ratings) in which it invests, to assess the reasonability of the Fund's NAV. Plan management believes that the fair
value of the Mellon Stable Value Fund is reasonably stated and that no adjustment to the NAV as of December 31,
2015 and 2014 is required.

9
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The following tables set forth by level, within the fair value hierarchy, the Plan's investments as of December 31, 2015
and 2014:

Plan Assets at Fair Value as of December 31, 2015
Level 1 Level 2Level 3Total

Registered
investment
companies
Balanced
funds $ 83,816,267 $ —$ —$83,816,267

Growth
funds 55,363,741 None
: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)  X

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
    HC, CO

7
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CUSIP No. 171871106
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
GAMCO Investors, Inc.                                                                                                                 I.D.
No.  13-4007862
Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
  None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
  New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)  X

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
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CUSIP No. 171871106
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Mario J. Gabelli

2 Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
 00 –Private Funds

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
   USA

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

12,000  (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

12,000  (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

12,000  (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)  X

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
    IN
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Item 1.                                Security and Issuer
This Amendment No. 6 to Schedule 13D on the Common Stock of Cincinnati Bell Inc. (the “Issuer”) is being filed on
behalf of the undersigned to amend the Schedule 13D, as amended (the “Schedule 13D”) which was originally filed on
January 9, 2008.  Unless otherwise indicated, all capitalized terms used herein but not defined herein shall have the
same meanings as set forth in the Schedule 13D.

Item 2.                                Identity and Background
Item 2 to Schedule 13D is amended, in pertinent part, as follows:
This statement is being filed by Mario J. Gabelli (“Mario Gabelli”) and various entities which he
directly or indirectly controls or for which he acts as chief investment officer.  These entities engage in various aspects
of the securities business, primarily as investment adviser to various institutional and individual clients, including
registered investment companies and pension plans, and as general partner or the equivalent of various private
investment partnerships or private funds.  Certain of these entities may also make investments for their own accounts.
The foregoing persons in the aggregate often own beneficially more than 5% of a class of equity securities of a
particular issuer.  Although several of the foregoing persons are treated as institutional investors for purposes of
reporting their beneficial ownership on the short-form Schedule 13G, the holdings of those who do not qualify as
institutional investors may exceed the 1% threshold presented for filing on Schedule 13G or implementation of their
investment philosophy may from time to time require action which could be viewed as not completely passive.  In
order to avoid any question as to whether their beneficial ownership is being reported on the proper form and in order
to provide greater investment flexibility and administrative uniformity, these persons have decided to file their
beneficial ownership reports on the more detailed Schedule 13D form rather than on the short-form Schedule 13G and
thereby to provide more expansive disclosure than may be necessary.
(a), (b) and (c) - This statement is being filed by one or more of the following persons: GGCP, Inc.  (“GGCP”), GGCP
Holdings LLC (“GGCP Holdings”), GAMCO Investors, Inc. (“GBL”), Gabelli Funds, LLC (“Gabelli Funds”), GAMCO
Asset Management Inc. (“GAMCO”), Teton Advisors, Inc. (“Teton Advisors”), Gabelli Securities, Inc. (“GSI”), Gabelli &
Company, Inc. (“Gabelli & Company”), MJG Associates, Inc. (“MJG Associates”), Gabelli Foundation, Inc. (“Foundation”),
MJG-IV Limited Partnership (“MJG-IV”), and Mario Gabelli.  Those of the foregoing persons signing this Schedule
13D are hereinafter referred to as the “Reporting Persons”.
GGCP makes investments for its own account and is the manager and a member of GGCP Holdings which is the
controlling shareholder of GBL.  GBL, a public company listed on the New York Stock Exchange, is the parent
company for a variety of companies engaged in the securities business, including those named below.
GAMCO, a wholly-owned subsidiary of GBL, is an investment adviser registered under the Investment Advisers Act
of 1940, as amended (“Advisers Act”).  GAMCO is an investment manager providing discretionary managed account
services for employee benefit plans, private investors, endowments, foundations and others.
GSI, a majority-owned subsidiary of GBL, is an investment adviser registered under the Advisers Act and serves as a
general partner or investment manager to limited partnerships and offshore investment companies and other
accounts.  As a part of its business, GSI may purchase or sell securities for its own account.  GSI is a general partner
or investment manager of a number of funds or partnerships, including Gabelli Associates Fund, L.P., Gabelli
Associates Fund II, L.P., Gabelli Associates Limited, Gabelli Associates Limited II E, ALCE Partners, L.P., Gabelli
Capital Structure Arbitrage Fund LP, Gabelli Capital Structure Arbitrage Fund Limited, Gabelli Intermediate Credit
Fund L.P., Gabelli Japanese Value Partners L.P., GAMA Select Energy + L.P., GAMCO Medical Opportunities L.P.,
GAMCO Long/Short Equity Fund, L.P., Gabelli Multimedia Partners, L.P, Gabelli International Gold Fund Limited
and Gabelli Green Long/Short Fund, L.P.
Gabelli & Company, a wholly-owned subsidiary of GSI, is a broker-dealer registered under the Securities Exchange
Act of 1934, as amended (“1934 Act”), which as a part of its business regularly purchases and sells securities for its own
account.
Gabelli Funds, a wholly owned subsidiary of GBL, is a limited liability company. Gabelli Funds is an investment
adviser registered under the Advisers Act which provides advisory services for The Gabelli Equity Trust Inc., The
Gabelli Asset Fund, The GAMCO Growth Fund, The Gabelli Convertible and Income Securities Fund Inc., The
Gabelli Value Fund Inc., The Gabelli Small Cap Growth Fund, The Gabelli Equity Income Fund, The Gabelli ABC
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Fund, The GAMCO Global Telecommunications Fund, GAMCO Gold Fund, Inc., The Gabelli Global Multimedia
Trust Inc., The GAMCO Global Convertible Securities Fund, Gabelli Capital Asset Fund, GAMCO International
Growth Fund, Inc., The GAMCO Global Growth Fund, The Gabelli Utility Trust, The GAMCO Global Opportunity
Fund, The Gabelli Utilities Fund, The Gabelli Blue Chip Value Fund, The GAMCO Mathers Fund, The Gabelli
Woodland Small Cap Value Fund, The Comstock Capital Value Fund, The Gabelli Dividend and Income Trust, The
Gabelli Global Utility & Income Trust, The Gabelli Global Gold, Natural Resources, & Income Trust, The Gabelli
Global Deal Fund, Gabelli Enterprise Mergers & Acquisitions Fund, The Gabelli SRI Green Fund, Inc., and The
Gabelli Healthcare & Wellness Rx Trust, (collectively, the “Funds”), which are registered investment
companies.  Gabelli Funds is also the investment adviser to The GAMCO International SICAV (sub-fund GAMCO
Stategic Value), a UCITS III vehicle.
Teton Advisors, an investment adviser registered under the Advisers Act, provides discretionary advisory services to
The GAMCO Westwood Mighty Mitessm Fund, The GAMCO Westwood Income Fund and The GAMCO Westwood
SmallCap Equity Fund.
MJG Associates provides advisory services to private investment partnerships and offshore funds.  Mario Gabelli is
the sole shareholder, director and employee of MJG Associates.   MJG Associates is the Investment Manager of
Gabelli International Limited and Gabelli Fund, LDC.  Mario J. Gabelli is the general partner of Gabelli Performance
Partnership, LP.
The Foundation is a private foundation.  Mario Gabelli is the Chairman, a Trustee and the
Investment Manager of the Foundation. Elisa M. Wilson is the President of the Foundation.
Mario Gabelli is the controlling stockholder, Chief Executive Officer and a director of GGCP and Chairman and Chief
Executive Officer of GBL.  Mario Gabelli is also a member of GGCP Holdings. Mario Gabelli is the controlling
shareholder of Teton.
                             MJG-IV is a family partnership in which Mario Gabelli is the general partner.  Mario Gabelli has
less than a 100% interest in MJG-IV.  MJG-IV makes investments for its own account.  Mario Gabelli disclaims
ownership of the securities held by MJG-IV beyond his pecuniary interest.
The Reporting Persons do not admit that they constitute a group.
GBL, GAMCO, and Gabelli & Company are New York corporations and GSI and Teton Advisors are Delaware
corporations, each having its principal business office at One Corporate Center, Rye, New York 10580. GGCP is a
Wyoming corporation having its principal business office at 140 Greenwich Avenue, Greenwich, CT 06830.   GGCP
Holdings is a Delaware limited liability corporation having its principal business office at 140 Greenwich Avenue,
Greenwich, CT 06830.  Gabelli Funds is a New York limited liability company having its principal business office at
One Corporate Center, Rye, New York 10580.  MJG Associates is a Connecticut corporation having its principal
business office at 140 Greenwich Avenue, Greenwich, CT 06830.  The Foundation is a Nevada corporation having its
principal offices at 165 West Liberty Street, Reno, Nevada 89501.
For information required by instruction C to Schedule 13D with respect to the executive officers and directors of the
foregoing entities and other related persons (collectively, “Covered Persons”), reference is made to Schedule I annexed
hereto and incorporated herein by reference.
(d) – Not applicable.
(e) – On April 24, 2008, Gabelli Funds settled an administrative proceeding with the Securities and Exchange
Commission (“Commission”) regarding frequent trading in shares of a mutual fund it advises, without admitting or
denying the findings or allegations of the Commission.  The inquiry involved Gabelli Funds’ treatment of one investor
who had engaged in frequent trading in one fund (the prospectus of which did not at that time impose limits on
frequent trading), and who had subsequently made an investment in a hedge fund managed by an affiliate of Gabelli
Funds.  The investor was banned from the fund in August 2002, only after certain other investors were banned.  The
principal terms of the settlement include an administrative cease and desist order from violating Section 206(2) of the
Investment Advisers Act of 1940, Section 17(d) of the Investment Company Act of 1940 (“Company Act”), and Rule
17d-1 thereunder, and Section 12(d)(1)(B)(1) of the Company Act, and the payment of $11 million in disgorgement
and prejudgment interest and $5 million in a civil monetary penalty.  Gabelli Funds was also required to retain an
independent distribution consultant to develop a plan and oversee distribution to shareholders of the monies paid to
the Commission, and to make certain other undertakings.
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               On January 12, 2009, Gabelli Funds settled an administrative proceeding with the Commission without
admitting or denying the findings or allegations of the Commission, regarding Section 19(a) of the Company Act and
Rule 19a-1 thereunder by two closed-end funds.  Section 19(a) and Rule 19a-1 require registered investment
companies, when making a distribution in the nature of a dividend from sources other than net investment income, to
contemporaneously provide written statements to shareholders that adequately disclose the source or sources of such
distribution.  While the two funds sent annual statements and provided other materials containing this information, the
shareholders did not receive the notices required by Rule 19a-1 with any of the distributions that were made for 2002
and 2003.  As part of the settlement Gabelli Funds agreed to pay a civil monetary penalty of $450,000 and to cease
and desist from causing violations of Section 19(a) and Rule 19a-1.  In connection with the settlement, the
Commission noted the remedial actions previously undertaken by Gabelli Funds.
                      (f) – Reference is made to Schedule I hereto.

Item 3.                                Source and Amount of Funds or Other Consideration
Item 3 to Schedule 13D is amended, in pertinent part, as follows:
The Reporting Persons used an aggregate of approximately $5,747,851 to purchase the additional Securities reported
as beneficially owned in Item 5 since the most recent filing on Schedule 13D. GAMCO and Gabelli Funds used
approximately $4,021,526 and $1,478,868, respectively, of funds that were provided through the accounts of certain
of their investment advisory clients (and, in the case of some of such accounts at GAMCO, may be through
borrowings from client margin accounts) in order to purchase the additional Securities for such clients.  Teton
Advisors used approximately $247,457 of funds of investment advisory clients to purchase the additional Securities
reported by it.

Item 5.                                Interest In Securities Of The Issuer
Item 5 to Schedule 13D is amended, in pertinent part, as follows:
(a) The aggregate number of Securities to which this Schedule 13D relates is 21,164,583 shares, representing 10.47%
of the 202,015,800 shares outstanding.  This latter number of shares is arrived at by adding the number of shares
reported as being outstanding in the Issuer’s most recently filed Form 10-Q for the quarterly period ended September
30, 2010 (201,781,187 shares) to the number of shares (234,613 shares) which would be receivable by the Reporting
Persons if they were to convert all of the Issuer’s convertible preferred shares held by them into common shares.  The
Reporting Persons beneficially own those Securities as follows:

Name
Shares of

Common Stock
% of Class of

Common

Shares of
Common

Plus
Convertible

Preferred
Converted

% of
Common Plus
Convertible

Preferred
Converted

GAMCO 12,564,970 6.23% 12,581,841 6.23%

Gabelli Funds 8,183,000 4.06% 8,400,742 4.16%

MJG Associates

GSI

Teton Advisors

Mario J. Gabelli

30,000

   5,000

135,000

12,000

0.01%

0.00%

0.07%

0.00%

30,000

5,000

135,000

12,000

0.01%

0.00%

0.07%

0.00%

Mario Gabelli is deemed to have beneficial ownership of the Securities owned beneficially by each of the foregoing
persons.  GSI is deemed to have beneficial ownership of the Securities owned beneficially by Gabelli &
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Company.  GBL and GGCP are deemed to have beneficial ownership of the Securities owned beneficially by each of
the foregoing persons other than Mario Gabelli and the Foundation.
(b) Each of the Reporting Persons and Covered Persons has the sole power to vote or direct the vote and sole power to
dispose or to direct the disposition of the Securities reported for it, either for its own benefit or for the benefit of its
investment clients or its partners, as the case may be, except that (i) GAMCO does not have authority to vote 920,000
of the reported shares,  (ii) Gabelli Funds has sole dispositive and voting power with respect to the shares of the Issuer
held by the Funds so long as the aggregate voting interest of all joint filers does not exceed 25% of their total voting
interest in the Issuer and, in that event, the Proxy Voting Committee of each Fund shall respectively vote that Fund’s
shares, (iii) at any time, the Proxy Voting Committee of each such Fund may take and exercise in its sole discretion
the entire voting power with respect to the shares held by such fund under special  circumstances such as regulatory
considerations, and (iv) the power of Mario Gabelli, GBL, and GGCP is indirect with respect to Securities beneficially
owned directly by other Reporting Persons.
(c) Information with respect to all transactions in the Securities which were effected during the past sixty days or since
the most recent filing on Schedule 13D, whichever is less, by each of the Reporting Persons and Covered Persons is
set forth on Schedule II annexed hereto and incorporated herein by reference.
(e) Not applicable.
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Signature
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.
Dated:           February 17, 2011

GGCP, INC.
MARIO J. GABELLI
MJG ASSOCIATES, INC.

By:/s/ Douglas R. Jamieson                                                                           
     Douglas R. Jamieson
     Attorney-in-Fact

             GABELLI FUNDS, LLC
                                                                                     TETON ADVISORS, INC.

By:/s/ Bruce N. Alpert                                                                
     Bruce N. Alpert
     Chief Operating Officer – Gabelli Funds, LLC
                                                                             Director – Teton Advisors, Inc.

GAMCO ASSET MANAGEMENT INC.
GAMCO INVESTORS, INC.
                                                                                      GABELLI SECURITIES, INC.

By:/s/ Douglas R. Jamieson                                                                           
     Douglas R. Jamieson
                    President & Chief Operating Officer – GAMCO Investors, Inc.
                                                                                            President – GAMCO Asset Management Inc.
                                                                                            President – Gabelli Securities, Inc.

11

Edgar Filing: TENNECO INC - Form 11-K

24



            Schedule I
                     Information with Respect to Executive

Officers and Directors of the Undersigned
Schedule I to Schedule 13D is amended, in pertinent part, as follows:

The following sets forth as to each of the executive officers and directors of the
undersigned: his name; his business address; his present principal occupation
or employment and the name, principal business and address of any
corpora t ion  or  o ther  organiza t ion  in  which  such  employment  i s
conducted.  Unless otherwise specified, the principal employer of each such
individual is GAMCO Asset Management Inc., Gabelli Funds, LLC, Gabelli
Securities, Inc., Gabelli & Company, Inc., Teton Advisors, Inc., or GAMCO
Investors, Inc., the business address of each of which is One Corporate Center,
Rye, New York 10580, and each such individual identified below is a citizen
of the United States.  To the knowledge of the undersigned, during the last five
years, no such person has been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors), and no such person was a party to a
civil proceeding of a judicial or administrative body of competent jurisdiction
as a result of which he was or is subject to a judgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to,
federal or state securities law or finding any violation with respect to such laws
except as reported in Item 2(d) and (e) of this Schedule 13D.

12
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GGCP, Inc.
Directors:
               Mario J. Gabelli Chief Executive Officer of GGCP, Inc., and Chairman & Chief Executive Officer

of GAMCO Investors, Inc.; Director/Trustee of all registered investment
companies advised by Gabelli Funds, LLC.

Marc J. Gabelli Chairman of The LGL Group, Inc.
2525 Shader Road
Orlando, FL 32804

Matthew R. Gabelli Vice President – Trading
Gabelli & Company, Inc.
One Corporate Center
Rye,  NY 10580

Charles C. Baum Secretary & Treasurer
United Holdings Co., Inc.
2545 Wilkens Avenue
Baltimore, MD   21223

              Fredric V. Salerno Chairman; Former Vice Chairman and Chief Financial Officer
Verizon Communications

Officers:
Mario J. Gabelli Chief Executive Officer and Chief Investment Officer

              Marc J. Gabelli President
Michael G. Chieco Vice President, Chief Financial Officer, Secretary

               Silvio A. Berni Vice President, Assistant Secretary and Controller

GGCP Holdings LLC
Members:

              GGCP, Inc.

              Mario J. Gabelli

Manager and Member

Member

GAMCO Investors, Inc.
Directors:

               Edwin L. Artzt Former Chairman and Chief Executive Officer
Procter & Gamble Company
900 Adams Crossing
Cincinnati, OH 45202
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Raymond C. Avansino

               Richard L. Bready

Chairman & Chief Executive Officer
E.L. Wiegand Foundation
165 West Liberty Street
Reno, NV 89501

Chairman and Chief Executive Officer
Nortek, Inc.
50 Kennedy Plaza
Providence, RI 02903

Mario J. Gabelli

               Elisa M. Wilson

See above

Director
c/o GAMCO Investors, Inc.
One Corporate Center
Rye, NY 10580

               Eugene R. McGrath Former Chairman and Chief Executive Officer
Consolidated Edison, Inc.
4 Irving Place
New York, NY 10003

               Robert S. Prather President & Chief Operating Officer
Gray Television, Inc.
4370 Peachtree Road, NE
Atlanta, GA 30319

Officers:
Mario J. Gabelli Chairman and Chief Executive Officer

Douglas R. Jamieson

Henry G. Van der Eb

Bruce N. Alpert

Jeffrey M. Farber

Christopher Michailoff

President and Chief Operating Officer

Senior Vice President

Senior Vice President

Executive Vice President and Chief Financial Officer

Acting Secretary

GAMCO Asset Management Inc.
Directors:

Douglas R. Jamieson
Regina M. Pitaro
William S. Selby

Officers:

Mario J. Gabelli Chief Executive Officer and Chief Investment Officer – Value Portfolios
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Douglas R. Jamieson

                Jeffrey M. Farber

               Chistopher J. Michailoff

President

Chief Financial Officer

General Counsel and Secretary

Gabelli Funds, LLC
Officers:

Mario J. Gabelli Chief Investment Officer – Value Portfolios

Bruce N. Alpert Executive Vice President and Chief Operating Officer

               Agnes Mullady President and Chief Operating Officer – Open End Fund Division

Teton Advisors, Inc.
Directors:

Howard F. Ward

               Bruce N. Alpert

               Nicholas F. Galluccio

               Robert S. Zuccaro

Chairman

See above

Chief Executive Officer and President

Chief Financial Officer

Officers:

Howard F. Ward

               Nicholas F. Galluccio

               Robert S. Zuccaro

              Christopher J. Michailoff

See above

See above

See above

Acting Secretary

Gabelli Securities, Inc.

Directors:

Robert W. Blake President of W. R. Blake & Sons, Inc.
196-20 Northern Boulevard
Flushing, NY   11358
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Douglas G. DeVivo DeVivo Asset Management Company LLC
P.O. Box 2048
Menlo Park, CA 94027

               Douglas R. Jamieson President

Officers:

Douglas R. Jamieson

               Christopher J. Michailoff

               Jeffrey M. Farber

See above

Secretary

Chief Financial Officer

Gabelli & Company, Inc.
Directors:

James G. Webster, III Chairman & Interim President

Irene Smolicz Senior Trader
Gabelli & Company, Inc.

Officers:
James G. Webster, III See Above

Bruce N. Alpert

               Diane M. LaPointe

               Douglas R. Jamieson

Vice President - Mutual Funds

Treasurer

Secretary

Gabelli Foundation, Inc.
Officers:

                Mario J. Gabelli Chairman, Trustee & Chief Investment Officer

                Elisa M. Wilson

                Marc J. Gabelli

                Matthew R. Gabelli

                Michael Gabelli

President

Trustee

Trustee

Trustee
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MJG-IV Limited Partnership
Officers:

                 Mario J. Gabelli General Partner

13

Edgar Filing: TENNECO INC - Form 11-K

30



                                  SCHEDULE II
                            INFORMATION WITH RESPECT TO
                 TRANSACTIONS EFFECTED DURING THE PAST SIXTY DAYS OR
                 SINCE THE MOST RECENT FILING ON SCHEDULE 13D (1)
                                   SHARES PURCHASED        AVERAGE
                        DATE            SOLD(-)             PRICE(2)

 COMMON STOCK-CINCINNATI
BELL INC.

          GAMCO ASSET MANAGEMENT
INC.
                       2/16/11            6,000             2.8600
                       2/16/11            8,000             2.8098
                       2/16/11            4,000             2.9500
                       2/14/11           22,100             3.1194
                       2/14/11            7,000             3.1194
                       2/11/11           20,000             3.1126
                       2/07/11            3,000             3.1200
                       2/07/11            4,118             3.1198
                       2/04/11            8,882             2.9200
                       2/03/11            2,500             2.9297
                       2/02/11            2,500             2.8800
                       2/02/11           75,000             2.9024
                       2/01/11            3,000             2.8900
                       2/01/11           15,000             2.8490
                       1/27/11           30,000             2.8600
                       1/25/11            7,000             2.6812
                       1/25/11            2,500             2.6740
                       1/24/11            5,000             2.6627
                       1/24/11            3,000             2.6745
                       1/20/11           45,000             2.6515
                       1/19/11            3,000             2.7000
                       1/19/11            3,000             2.7340
                       1/18/11            3,000             2.7617
                       1/14/11            4,500             2.7682
                       1/13/11            2,500             2.7796
                       1/13/11           56,600             2.7532
                       1/13/11           10,000             2.7800
                       1/13/11           11,000             2.7799
                       1/12/11            2,000             2.7400
                       1/12/11            8,000             2.7347
                       1/12/11            2,000             2.7299
                       1/12/11            8,000             2.7700
                       1/11/11            2,000-            2.6700
                       1/11/11            3,000             2.6953
                       1/10/11            5,000             2.6693
                       1/07/11            7,500             2.7860
                       1/07/11            5,000             2.7799
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                       1/07/11            3,000             2.7400
                       1/07/11            7,500             2.7200
                       1/07/11           15,000-            2.7421
                       1/06/11           10,000-            2.9000
                       1/06/11            9,000             2.9086
                       1/06/11           10,000             2.9000
                       1/06/11            2,500-            2.8600
                       1/06/11           10,000             2.9000
                       1/05/11           20,000             2.9073
                       1/05/11           20,000-            2.8698
                       1/05/11           51,000             2.8964
                       1/05/11            5,000             2.8800
                       1/05/11           20,000             2.8698
                       1/04/11            8,000             2.8975
                       1/04/11            2,000             2.8999
                       1/04/11            6,500             2.9000
                       1/04/11            6,000             2.8771
                       1/04/11           28,500             2.8800
                       1/04/11            2,500             2.8790
                       1/04/11            1,500             2.8970
                       1/04/11            2,500-            2.8800
                       1/04/11           71,500             2.8766
                       1/03/11            3,000             2.8175
                       1/03/11            2,000             2.8193
                       1/03/11            2,500             2.8199
                       1/03/11            2,500             2.8361
                       1/03/11            2,500             2.7961
                       1/03/11            2,500             2.9899
                       1/03/11            4,000             2.9561
                       1/03/11           10,000             2.9300
                       1/03/11            2,500             2.8190
                       1/03/11            2,500             2.8199
                       1/03/11           10,000-            2.9300
                       1/03/11            2,500-            2.8899
                       1/03/11            4,000-            2.8799
                       1/03/11            2,500-            2.8190
                       1/03/11            1,000             2.8917
                       1/03/11            3,000             2.8595
                       1/03/11            1,000             2.9391
                       1/03/11           10,000             2.9300
                       1/03/11              500             2.9064
                       1/03/11            3,000             2.8975
                       1/03/11          291,100             2.8917
                       1/03/11            4,600             2.8900
                       1/03/11            4,500             2.8899
                       1/03/11            2,000             2.8871
                       1/03/11            4,000             2.8799
                       1/03/11            3,000             2.8800
                      12/31/10            6,000             2.8195
                      12/31/10           10,000             2.7850
                      12/31/10            1,500             2.7883
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                      12/31/10            4,500             2.7899
                      12/31/10            5,000             2.8200
                      12/31/10           30,000             2.7900
                      12/31/10            1,000             2.7963
                      12/31/10            1,500             2.7980
                      12/31/10            5,500             2.7999
                      12/31/10              250-             *DO
                      12/31/10              750-             *DO
                      12/31/10           15,000             2.7900
                      12/31/10           26,000             2.8135
                      12/31/10            5,000-            2.8200
                      12/31/10           15,000-            2.7900
                      12/31/10            4,500             2.8400
                      12/31/10            2,000             2.8175
                      12/31/10            6,500             2.8300
                      12/31/10          303,100             2.8262
                      12/31/10              451-             *DO
                      12/31/10           29,500             2.8199
                      12/31/10           17,000             2.8200
                      12/30/10            5,000-            2.8181
                      12/30/10            2,500-            2.8126
                      12/30/10            5,000             2.8184
                      12/30/10            2,500             2.8126
                      12/28/10            4,000-            2.5763
                      12/28/10            4,000             2.5599
                      12/28/10            4,000-            2.5600
                      12/28/10            4,000             2.6043
                      12/27/10              100             2.5628
          TETON ADVISORS, INC.
                       2/11/11            9,836             3.1200
                       2/02/11           65,164             2.8830
                       1/03/11           10,000             2.8900
          GABELLI FUNDS, LLC.
             GABELLI VALUE FUND
                       1/26/11           10,000-            2.8000
                       1/25/11           10,000-            2.6700
                       1/05/11            5,000-            2.9000
             GABELLI UTILITY FUND
                       2/16/11           50,000             2.7973
                       2/14/11           50,000             3.1149
                       2/11/11           50,000             3.1166
                       1/26/11           50,000             2.8301
             GABELLI GLOBAL TELECOMMUNICATIONS FUND
                       2/14/11            5,000-            3.1200
             GAMCO STRATEGIC VALUE
                       2/16/11            5,000             2.8000
                       1/07/11           15,000             2.7700
                       1/05/11           15,000             2.9000
             GABELLI SMALL CAP GROWTH FUND
                       2/16/11          100,000             2.7953
                       1/14/11           50,000             2.7922
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             GABELLI ASSET FUND
                       2/03/11           56,000             2.9031
                       2/02/11          110,000             2.9041
             GABELLI CAPITAL ASSET FUND
                       2/03/11           10,100-            2.9200

(1) UNLESS OTHERWISE INDICATED, ALL TRANSACTIONS WERE EFFECTED
    ON THE NYSE.

(2) PRICE EXCLUDES COMMISSION.

(*) RESULTS IN CHANGE OF DISPOSITIVE POWER AND BENEFICIAL OWNERSHIP.
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