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HOME PRODUCTS INTERNATIONAL, INC.
4501 West 47th Street

Chicago, Illinois 60632

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be Held on May 28, 2003

To the Stockholders of Home Products International, Inc.:

The Annual Meeting of Stockholders of Home Products International, Inc. a Delaware corporation (the Company ), will be held on Wednesday,
May 28, 2003 at 9:00 a.m., local time, at the Company s Corporate Offices, 4501 West 47 Street, Chicago, IL 60632 for the following purposes,
as more fully described in the accompanying Proxy Statement.

1. To elect five (5) directors for the next year.

2. To transact such other business as may properly come before the annual meeting.

Stockholders of record of the Company s common stock at the close of business on April 9, 2003, the record date fixed by the Board of Directors,
are entitled to notice of, and to vote at, the meeting, also as more fully described in the Proxy Statement.

All stockholders are cordially invited to attend the meeting. Those who cannot attend are urged to sign, date and otherwise complete the
enclosed proxy and return it promptly in the postage paid envelope provided. You may also vote your shares by telephone or through the Internet
by following the instructions set forth on the enclosed proxy card. Any stockholder giving a proxy has the right to revoke it at any time before
the final vote at the Annual Meeting.

For the Board of Directors,

James R. Tennant

Chairman of the Board
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Chicago, Illinois

April 21, 2003

Your vote is important. Please promptly mark, date, sign and return your proxy in the enclosed envelope or follow the instructions on
the proxy card to vote by telephone or over the Internet.
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HOME PRODUCTS INTERNATIONAL, INC.
4501 West 47th Street

Chicago, Illinois 60632

PROXY STATEMENT

Approximate date proxy material
intended to be first sent to stockholders:

April 21, 2003

The following information is provided in connection with the solicitation of proxies for the Annual Meeting of Stockholders of Home Products
International, Inc., a Delaware corporation (the Company ), to be held on Wednesday, May 28, 2003, at 9:00 a.m., local time, at our principal
executive offices at 4501 West 47 Street, Chicago, IL 60632 (the Meeting ), for the purposes stated in the attached Notice of Annual Meeting of
Stockholders.

GENERAL INFORMATION

Solicitation of Proxies

A form of proxy is being furnished herewith by the Company to each stockholder entitled to vote at the Meeting and, in each case, such proxy is
solicited on behalf of the Board of Directors of the Company for use at the Meeting. The Company will pay the entire cost of soliciting these
proxies. Solicitation will be made by mail, and may also be made by telephone, facsimile, electronic mail, telegram or personal interview by
directors, officers and regular employees of the Company, but these persons will not be separately compensated for such solicitation services.
The Company will reimburse brokerage houses and other nominees for their expenses in forwarding proxy solicitation material to beneficial
owners of the Company s common stock.

Authority Conferred by Proxies
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The shares represented by proxies duly executed and returned by stockholders and received by the Company before the Meeting will be voted as
directed in the proxies. In the absence of specific direction, the shares represented by proxies will be voted: FOR the election of all nominee
directors specified herein. As to the other matters, if any, to be voted upon at the Meeting, the persons designated as proxies in the
accompanying form of proxy will take such action as they, in their discretion, may deem advisable. The persons named as proxies were selected
by the Board of Directors and one is a director and executive officer of the Company and the other is an executive officer of the Company.

How You Can Vote

You may attend the Meeting and vote your shares in person. You also may choose to submit your proxies by any of the following methods:

Voting by Mail. 1f you choose to vote by mail, simply complete the enclosed proxy card, date and sign it, and return it in the
postage-paid envelope provided.

Voting by Telephone. You can vote your shares by telephone by calling the toll-free telephone number provided on the proxy card.
Telephone voting is available 24 hours a day, 7 days a week and the procedures are designed to authenticate votes cast by using a
personal control number located on the proxy card. The procedures allow you to appoint a proxy to vote your shares and to confirm
that your instructions have been properly recorded. If you vote by telephone, you should not return your proxy card.
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Voting by Internet. You can also vote through the Internet by signing on to the web site identified on the proxy card and following
the procedures described in the web site. Internet voting is available 24 hours a day, 7 days a week and the procedures are designed to
authenticate votes cast by using a personal control number located on the proxy card. The procedures allow you to appoint a proxy to
vote your shares and to confirm that your instructions have been properly recorded. If you vote through the Internet, you should not
return your proxy card.

If you are a stockholder whose shares are held in street name (i.e., in the name of a broker, bank or other record holder) you must either direct
the record holder of your shares how to vote your shares or obtain a proxy, executed in your favor, from the record holder to be able to vote at
the Meeting.

Revocability of Proxies

Execution of the enclosed proxy will not affect your right as a stockholder to attend the Meeting and to vote in person. Any stockholder giving a
proxy has the right to revoke it at any time before the final vote at the Meeting by: (i) a later dated proxy card, duly executed and delivered or
presented at the Meeting; (ii) voting by telephone or using the Internet (your latest telephone or Internet proxy is counted); (iii) a written
revocation sent to and received by the Secretary of the Company prior to the Meeting; or (iv) attendance at the Meeting and voting in person.

Voting Securities and Record Date

The Company s voting securities consist of one class of common stock, par value $0.01 per share (the common stock ), and one class of Preferred
Stock, par value $0.01 per share (the Preferred Stock ). The Company had 7,858,802 issued and outstanding shares of common stock and no
shares of Preferred Stock issued and outstanding as of the close of business on April 9, 2003 (the Record Date ). Only stockholders of record on
the books of the Company at the close of business on the Record Date will be entitled to vote at the Meeting. Each share of common stock is

entitled to one vote. Representation at the Meeting by the holders of one-third of the shares of common stock outstanding on the Record Date,

either in person or by proxy, will constitute a quorum.

Votes for, against, abstentions and broker non-votes will each be counted as present for purposes of determining the presence of a quorum. For
the election of directors, the five nominees who receive the most votes will be elected. Accordingly, abstentions and broker non-votes will not
affect the outcome of such election.

SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT

The following table sets forth certain information as of April 9, 2003 (unless otherwise noted) with respect to the beneficial ownership of the
Company s issued and outstanding common stock by:

each stockholder known by the Company to be the beneficial owner of more than 5% of its common stock,
each director and nominee for director,

each executive officer named in the Summary Compensation Table; and
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all of the directors and executive officers as a group.

The beneficial ownership of common stock set forth in this table is determined in accordance with the rules of the Securities and Exchange
Commission ( SEC ). In computing the number of shares beneficially owned by a person and the percentage ownership of that person, shares of
common stock subject to options or warrants held by that person that are currently exercisable or will become exercisable within 60 days after
April 9, 2003 are considered outstanding, while these shares are not considered outstanding for purposes of computing percentage ownership of
any other person. Unless otherwise indicated in the footnotes below, the persons and entities named in the table have sole voting and investment
power as to all shares beneficially owned, subject to community property laws where applicable.



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

Total Shares

Name and Address of Percent of
Beneficial Owner Beneficially Owned Class

J.P. Morgan Partners (SBIC), LLC(1) 1,274,472 16.2%
Samstock/SIT, LLC and Zell General Partnership, Inc.(2) 664,000 8.4
Dimensional Fund Advisors, Inc(3) 480,650 6.1
Charles R. Campbell(4) 58,073 *
Marshall Ragir(5) 385,930 49
Jeffrey C. Rubenstein(6),(7) 214,091 2.7
Daniel B. Shure(8) 61,219 i
Joel D. Spungin(9) 55,489 *
James R. Tennant(10) 708,538 8.7
James E. Winslow(11) 139,026 1.8
All directors and executive officers as a group (10 persons)(12) 1,659,573 19.6

* Represents beneficial ownership of less than 1% of the outstanding common stock

(1) Based on a Form 4 statement of changes in beneficial ownership filed with the SEC on March 6, 2003 by J.P. Morgan Partners (SBIC),
LLC (formerly known as Chase Venture Capital Associates, LLC), a Delaware limited liability company whose principal business office is
located at 1221 Avenue of the Americas, New York, New York 10020.

(2) Asreported in a statement on Schedule 13D filed with the SEC on January 11, 2002 by Samstock/SIT, LLC, a Delaware limited liability
company ( Samstock/SIT ), and Zell General Partnership, Inc., an Illinois corporation ( ZGP ). The sole member of each of Samstock/SIT
and ZGP is Sam Investment Trust, an Illinois trust ( SIT ), formed for the benefit of Samuel Zell and members of his family. The sole
trustee of SIT is Chai Trust Company, LLC, an Illinois limited liability company. Samstock/SIT has sole voting and dispositive power
with respect to 650,720 shares and ZGP has sole voting and dispositive power with respect to 13,280 shares. The principle business office
of Samstock/SIT and ZGP is located at Two North Riverside Plaza, Suite 600, Chicago, Illinois 60606.

(3) Asreported in a statement on Schedule 13G filed with the SEC on February 3, 2003 by Dimensional Fund Advisors, Inc. ( DFA ), DFA
beneficially owns 480,650 shares as a result of acting as an investment adviser for registered investment companies. DFA and the various
accounts to which it is an adviser have shared power to vote and dispose of all such shares. DFA expressly disclaims that it is in fact the
beneficial owner of such shares. DFA s address is 1299 Ocean Avenue, 11 floor, Santa Monica, California 90401.

(4) Includes 33,334 shares of common stock which may be purchased by Mr. Campbell upon exercise of currently exercisable options.

(5) Includes 162,000 shares of common stock beneficially owned by the Ragir Foundation with respect to which Mr. Ragir, in his capacity as
a director, exercises shared voting and investment power. Mr. Ragir expressly disclaims that he is, in fact, the beneficial owner of such
shares. The number of shares reported in the table also includes 66,993 shares of common stock beneficially owned by the Meyer J. Ragir
Family Irrevocable Trust Marshall Ragir Separate Trust and 15,190 shares of common stock beneficially owned by the MJIR/NLR Gift
Trust Marshall Ragir Separate Trust with respect to which Mr. Ragir, in his capacity as a co-trustee, exercises shared voting and
investment power. Includes 33,334 shares of common stock which may be purchased by Mr. Ragir upon exercise of currently exercisable
options.

(6) Mr. Rubenstein is co-trustee of five separate trusts and, in such capacities, exercises shared voting and investment power with respect to
the shares of common stock beneficially owned by the five separate trusts. The five trusts, and the respective number of shares held by
each, are as follows: MJR/NLR Gift Trust



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

Judith Ragir Separate Trust (15,189 shares); MJR/NLR Gift Trust Robert Ragir Separate Trust (13,985 shares); MJR/NLR Gift

Trust Marshall Ragir Separate Trust (15,190 shares); Meyer J. Ragir Family Irrevocable Trust Judith Ragir (16,500 shares); and Meyer J.
Ragir Family Irrevocable Trust Marshall Ragir Separate Trust (66,993 shares). All five trusts are collectively referred to herein as the Ragir
Trusts . None of the Ragir Trusts individually owns more than 1% of the common stock of the Company. Mr. Rubenstein, as co-trustee of
the Ragir Trusts, exercises either sole or shared voting and investment power with respect to 127,857 shares of common stock. Mr.
Rubenstein expressly disclaims that he is, in fact, the beneficial owner of all such shares.

(7) Includes 33,334 shares of common stock which may be purchased by Mr. Rubenstein upon exercise of currently exercisable options. Also
includes 1,000 shares held by Mr. Rubenstein s wife with respect to which Mr. Rubenstein disclaims beneficial ownership.

(8) Includes 33,334 shares of common stock which may be purchased by Mr. Shure upon exercise of currently exercisable options and 14,584
shares of common stock deferred pursuant to the Company s 1999 Directors Restricted Stock Plan. Also includes 2,500 shares held by Mr.
Shure s children with respect to which Mr. Shure disclaims beneficial ownership.

(9) Includes 33,334 shares of common stock which may be purchased by Mr. Spungin upon exercise of currently exercisable options and
17,115 shares of common stock deferred pursuant to the Company s 1999 Directors Restricted Stock Plan.

(10) Includes 200,100 shares of common stock which may be purchased by Mr. Tennant upon exercise of currently exercisable options.
Includes 373,333 restricted shares of common stock and 40,810 shares of common stock to be issued under the Company s Executive
Incentive Plan.

(11) Includes 43,850 shares of common stock which may be purchased by Mr. Winslow upon exercise of currently exercisable options.
Includes 54,167 restricted shares of common stock and 15,315 shares of common stock to be issued under the Company s Executive
Incentive Plan.

(12) Includes 490,896 shares of common stock which may be purchased upon exercise of currently exercisable options, 427,500 restricted
shares of common stock, 77,436 shares of common stock subject to the Company s Executive Incentive Plan and 31,699 shares of common
stock deferred pursuant to the Company s 1999 Directors Restricted Stock Plan.

EQUITY COMPENSATION PLAN INFORMATION

All equity compensation plans under which our common stock is reserved for issuance have previously been approved by our stockholders. The
following table provides summary information as of December 28, 2002 for all of our stock option plans.

Number of Shares of

Number of Shares of Common Stock Available
Common Stock to be Weighted Average for Future Issuance under
Issued upon Exercise of Exercise Price of Equity Compensation Plans
Outstanding Options and Outstanding Stock (excluding shares reflected in
Warrants Options and Warrants column (a))
(@) @) (b) (© ()
Equity Compensation Plans Approved by
Securityholders 1,030,720 $ 3.12 1,048,574
Equity Compensation Plans Not Approved by
Securityholders None None None
Total 1,030,720 $ 3.12 1,048,574

10



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

©)
@

Includes 572,500 shares subject to outstanding awards under the 1999 Performance Incentive Plan, and 458,220 shares subject to
outstanding awards under the 1994 and prior stock option plans.

Includes 114,950 shares subject to outstanding awards under the 1998 Executive Incentive Plan and 63,460 shares available for future
issuance under the 1999 Directors Restricted Stock Plan. Does not include Employee Stock Purchase Plan. At December 28, 2002,
416,340 shares were available for future issuance under the Employee Stock Purchase Plan.

11
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

In accordance with the Company s by-laws, the Board of Directors has adopted a resolution fixing the number of directors at five. Directors
elected at the annual meeting of stockholders will hold office until the next annual meeting or until their successors are elected and qualified,
except in the event of their earlier death, resignation or removal. The proxies solicited by and on behalf of the Board of Directors will be voted
FOR the election of the five nominees listed below, unless authority to do so is withheld as provided in the proxy. All nominees have served as
directors since the last annual meeting. The proxies cannot be voted for a greater number of persons than the number of nominees named. If for
any reason one or more of the nominees should be unable to serve or refuse to serve as a director (an event which is not anticipated), the persons
named as proxies will vote for another candidate or candidates nominated by the Board of Directors, and discretionary authority to cast such
votes is included in the proxy. If a quorum is present, the affirmative vote of the majority of the shares represented at the meeting in person or by
proxy shall be the act of the stockholders.

Nominees for Directors

Information regarding each of the Board s nominees for election as directors is set forth below. There are no family relationships among any of
the Company s directors or executive officers.

Charles R. Campbell, age 63, has served as a director of the Company since September 1994. Since 1996 Mr. Campbell has been a principal
with the Everest Group, a management consulting firm. From 1995 to 1996, Mr. Campbell was President of C. R. Campbell & Associates, a
management consulting firm. From 1985 to 1995, Mr. Campbell was Senior Vice President, Chief Financial and Administrative Officer of
Federal Signal Corporation, a diversified manufacturer of capital goods. Mr. Campbell is a director of Federal Signal Corporation, a publicly
held company.

Jeffrey C. Rubenstein, age 61, has served as a director of the Company since September 1986. Since 1991, Mr. Rubenstein has been a senior
principal with the law firm of Much Shelist Freed Denenberg Ament & Rubenstein, P.C., an Illinois professional corporation, which is counsel
to the Company. Mr. Rubenstein is a director of Vita Food Products, Inc., a publicly held company, and a number of privately held companies.

Daniel B. Shure, age 45, has served as a director of the Company since December 1994. Since 1988, Mr. Shure has been President and Chief
Executive Officer of Strombecker Corporation, an international toy manufacturer and distributor. From February 2002, Mr. Shure has also
served as Chairman of the Board of Strombecker Corporation. Mr. Shure is a director of several privately held companies.

Joel D. Spungin, age 64, has served as a director of the Company since September, 1996. Since 1995, Mr. Spungin has been President of DMS
Enterprises, a management advisory and investment company. Mr. Spungin has been Chairman Emeritus of United Stationers, Inc. since 1994.
From 1981 to 1995, Mr. Spungin was employed by United Stationers, Inc., a publicly held company, in various capacities with his final position
being Chairman of the Board and Chief Executive Officer. Mr. Spungin is a director of AAR Corporation, a publicly held company.

12



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

James R. Tennant, age 50, has served as Chairman of the Board and Chief Executive Officer of the Company since April 1994. Mr. Tennant has
been a director of the Company since December 1992. From 1982 to 1994, Mr. Tennant was Division President of True North Communications,
an international marketing services company. Mr. Tennant is a director of Hines Horticulture, Inc., a publicly held company, and a number of
privately held companies.

Meetings and Committees of the Board of Directors

The Board of Directors met eight times during the 2002 fiscal year. There are three standing committees of the Board: an Audit Committee, a
Compensation Committee and a Nominating Committee. During the last fiscal year, all of the directors attended at least 75% of the meetings of
the Board of Directors and the committees on which they served.

13



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

The table below provides membership and meeting information for each of the Board committees in fiscal 2002.

Executive
Name Audit Compensation Nominating
Charles R. Campbell X*
Marshall Ragir (1) X X
Jeffrey C. Rubenstein (2) X X
Daniel B. Shure X X
Joel D. Spungin (3) X X*
James R. Tennant X*
2002 Meetings 3 2 1

* Committee Chairman

(1) Not standing for re-election.

(2) Resigned from Audit Committee in August 2002. See Audit Committee Report below for additional information.
(3) Appointed to Audit Committee in April 2003. See Audit Committee Report below for additional information.

The Audit Committee

The Audit Committee oversees the activities of the Company s independent auditors. The Audit Committee:

Reviews with the independent auditors each year the audit scope and approach;

Reviews accounting and reporting issues, problems or difficulties raised by the independent auditors;

Reviews the Company s system of internal controls;

Questions management and the independent auditors about significant risks and exposures and the plans to minimize them;

Reviews the Company s financial statements and audit results and discusses them with management and the independent auditors;

Reviews management s handling of proposed audit adjustments;

Reviews and discusses findings and recommendations made by the independent auditors;

Reviews the performance of the independent auditors, recommends the appointment of independent auditors and confirms their
independence;

14
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Prepares any reports required from the Committee by the SEC;

Periodically reviews the Audit Committee charter;

Performs such other duties as are set forth in the Audit Committee charter.

For additional information, please refer to the Audit Committee Report contained in this Proxy Statement. As of the date of this Proxy
Statement, the Audit Committee is comprised of Messrs. Campbell, Shure and Spungin.

The Compensation Committee

The Compensation Committee is responsible for establishing annual and long-term performance goals for the Executive Officers. This
responsibility includes establishing the compensation package and evaluating the performance of the Chairman and Chief Executive Officer, and
the Chief Financial Officer. In addition, the Compensation Committee:

Establishes overall compensation philosophies;

Administers and recommends the granting of options and awards under the various stock option plans;

Oversees and makes recommendations with respect to the salaries, bonuses and other compensation paid to our officers and key
employees;

15
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Evaluates management performance and development;

Administers employee incentive plans; and

Publishes an annual Compensation Committee Report for the stockholders.

For additional information, please refer to the Compensation Committee Report contained in this Proxy Statement. As of the date of this Proxy
Statement, the Compensation Committee is comprised of Messrs. Spungin, Ragir and Rubenstein. The Company is currently conducting a search
for additional non-employee directors to serve on the Compensation Committee.

The Nominating Committee

The Nominating Committee is responsible for recommending candidates for membership on the Board of Directors and consulting with the
Chairman on committee assignments. Prior to each annual meeting of stockholders, the Nominating Committee will determine the slate of
directors proposed for election at the annual meeting. Prior to the mailing of this Proxy Statement, the Nominating Committee nominated
Messrs. Campbell, Rubenstein, Shure, Spungin and Tennant in accordance with the foregoing nominating procedure for election to the Board of
Directors at the Meeting. The Nominating Committee will not consider nominees recommended by stockholders.

Compensation of Directors

All non-employee directors are paid an annual retainer of $10,000, plus $2,000 for each Board of Directors meeting attended in person, $1,000
for each meeting conducted telephonically and $500 for each committee meeting attended in person or by telephone. Each non-employee
director may defer payment of the retainer and/or director s fee, until termination of the director s services or the attainment of a certain age. All
directors are reimbursed for out-of-pocket expenses incurred in connection with attendance at meetings of the Board of Directors and meetings
of committees of the Board of Directors.

Non-employee directors may from time to time be granted options to purchase shares of common stock at the discretion of the Board of

Directors. In 2002, no discretionary stock options were granted to any non-employee director. The Company s current policy is for non-employee
directors to receive a grant of an option to purchase 20,000 shares of common stock every three years commencing in May 2001. The terms of
any future discretionary stock option grants will be determined at the time of grant in accordance with the applicable plan.

The Company s Board of Directors unanimously recommends voting FOR the election of the nominees for director set forth above.

STATEMENT ON CORPORATE GOVERNANCE

16
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The Company believes in good corporate governance practices and regularly monitors developments in the area of corporate governance. In July
2002, Congress passed the Sarbanes-Oxley Act of 2002 (the Sarbanes-Oxley Act ), which, among other things, establishes, or provides the basis
for, a number of new corporate governance standards and disclosure requirements. In addition, Nasdaq has recently proposed changes to its
corporate governance requirements. The Company has taken a number of steps in response to these developments. The Company is currently
conducting a search for additional non-employee directors to serve on its Board of Directors. Many of the requirements of the Sarbanes-Oxley
Act and the proposed Nasdaq rules are subject to formal SEC rules that have not yet or only recently been adopted, and therefore do not yet

apply to the Company as of the date of this Proxy Statement. In anticipation of these rule changes, the Company is working with its legal,
accounting and other advisors so that it will be positioned to implement necessary or desirable changes. The Company will consider whether
further changes to its corporate governance policies and procedures and board committees and committee charters are necessary or desirable

once final rules have been adopted.

17
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COMPENSATION OF EXECUTIVE OFFICERS

The following table discloses the compensation awarded by the Company for services rendered during the Company s last three completed fiscal
years to the chief executive officer and the other executive officer during fiscal 2002 whose salary and bonus for the fiscal year exceeded
$100,000. The term named executive officers is used to refer collectively to these individuals later in this proxy statement.

Summary Compensation Table

Annual Compensation Long Term Compensation
Securities LTIP All Other
Restricted
Stock Award  Underlying Payouts Compensation
Name and Principal Position Year Salary ($) Bonus ($) %) Options (#) $Q) [€))
James R. Tennant 2002 $489,512 $ 708,243 $ 0 0 $ 140,486 $ 69,234(3)
Chairman of the Board and Chief 2001 447,200 1,135,610 0 100,000 55,900 32,337(3)
Executive Officer 2000 430,000 0 594,999 0 12,268 64,425(3)
James E. Winslow 2002 $ 244,756 $ 410,105 $ 0 25,000 $ 52,721 $ 33,893(4)
Executive Vice President, Chief 2001 223,600 399,932 0 25,000 19,387 16,964(4)
Financial Officer and Secretary 2000 215,000 0 86,329 0 4,522 29,299(4)

(1) The shares represented by the restricted stock award are subject to a forfeiture restriction in the event that Messrs. Tennant or Winslow
voluntarily leave the Company or are terminated for cause prior to the date the restriction lapses. The restriction on the shares will lapse in
October 2003. The number of restricted shares held by Mr. Tennant at the end of 2002 was 373,333 and the value of such shares at the end
of last year was $1,713,598. The number of restricted shares held by Mr. Winslow at the end of 2002 was 54,167 and the value of such
shares at the end of last year was $248,627. There are no other outstanding shares of restricted stock of the Company. Holders of restricted
stock have a right to vote the shares and receive dividends, if any.

(2) The amounts appearing in this column are as of December 28, 2002, December 29, 2001 and December 30, 2000 and represent cash and/or
the value of the shares of common stock paid out upon the conversion of share units pursuant to the Company s Executive Incentive Plan
( EIP ). The 2002 payout values were calculated by multiplying the closing price of the Company s common stock as of the last trading date
of the Company s fiscal year 2002 (December 27, 2002) of $4.59 per share by a certain number of share units. Mr. Tennant s 2002 payout
was based on 30,607 share units and Mr. Winslow s 2002 payout was based on 11,486 share units. The 2001 payout values were calculated
by multiplying the closing price of the Company s common stock as of the last trading date of the Company s fiscal year 2001 (December
28, 2001) of $2.95 per share by a certain number of share units. Mr. Tennant s 2001 payout was based on 18,949 share units and Mr.
Winslow s 2001 payout was based on 6,572 share units. The 2000 payout values were calculated by multiplying the closing price of the
Company s common stock as of the last trading date of the Company s fiscal year 2000 (December 29, 2000) of $1.75 per share by a certain
number of share units. Mr. Tennant s 2000 payout was based on 7,010 share units and Mr. Winslow s 2000 payout was based on 2,584 share
units.

(3) Consists in 2002 of an employer contribution of $11,500 to the Company s 401(k) plan, an employer contribution of $44,431 to
the Deferred Compensation Plan and the Company s payment of $13,303 in life and disability insurance premiums on Mr.
Tennant s behalf. Consists in 2001 of an employer contribution of $10,350 to the Company s 401(k) plan, an employer
contribution of $8,684 to the Deferred Compensation Plan and the Company s payment of $13,303 in life and disability insurance
premiums on Mr. Tennant s behalf. Consists in 2000 of an employer contribution of $10,350 to the Company s 401(k) plan, an
employer

18



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

8

19



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

contribution of $40,772 to the Deferred Compensation Plan and the Company s payment of $13,303 in life and disability insurance
premiums on Mr. Tennant s behalf.

(4) Consists in 2002 of an employer contribution of $11,500 to the Company s 401(k) plan, an employer contribution of $17,523 to the
Deferred Compensation Plan and the Company s payment of $4,870 in life and disability insurance premiums on Mr. Winslow s behalf.
Consists in 2001 of an employer contribution of $10,350 to the Company s 401(k) plan, an employer contribution of $1,744 to the Deferred
Compensation Plan and the Company s payment of $4,870 in life and disability insurance premiums on Mr. Winslow s behalf. Consists in
2000 of an employer contribution of $10,350 to the Company s 401(k) plan, an employer contribution of $14,079 to the Deferred
Compensation Plan and the Company s payment of $4,870 in life and disability insurance premiums on Mr. Winslow s behalf.

Option Grants in Last Fiscal Year

The following table provides information relating to stock options awarded to the named executive officers during the fiscal year ending
December 28, 2002. All stock options were granted under the Company s 1999 Performance Incentive Plan and have an exercise price equal to

the closing price of the common stock on the Nasdaq SmallCap Market™ on the date of grant. The potential realizable value is calculated based
on the term of the option at its time of grant, 10 years. The calculation assumes that the fair market value on the date of grant appreciates at the
indicated rate compounded annually for the entire term of the option and that the option is exercised at the exercise price and sold on the last day
of its term at the appreciated price. The potential realizable value does not reflect any taxes associated with exercise which would be payable by
the executive. Stock price appreciation of 0%, 5% and 10% is assumed in accordance with SEC rules. There can be no assurance that the actual
Company common stock price will appreciate over the 10-year option term at the assumed levels or at any other defined level. Actual gains, if
any, on stock option exercises are dependent on the future performance of the common stock, overall market conditions and the continued
employment of the named executive officer.

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants Option Term
Percent

Number of

Securities of Total L

Underlying Options Exercise Expiration

Options Granted in Price

Name Granted (#) 2002 (%) ($/Share) Date 0% 5% 10%
James R. Tennant
James E. Winslow(1) 25,000(1) 20% $ 2.65 02/19/12 $0 $ 41,664 $ 105,585

(1) The options become exercisable in annual cumulative installments of 25%, commencing one year from the date of grant, with full vesting
occurring on the fourth anniversary date of the date of grant. Vesting may be accelerated as of result of certain changes in control of the
Company.

Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

The following table provides information about options held as of December 28, 2002 and option exercises during the fiscal year ending
December 28, 2002 by the named executive officers. The value of unexercised in-the-money options at fiscal year end is calculated using the
difference between the option exercise price and the fair market value at December 28, 2002 (based on the $4.59 per share closing price of the

common stock on the Nasdaq SmallCap Market™ on December 27, 2002), multiplied by the number of shares underlying the option.
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An option is in-the-money if the fair market value of the common stock subject to the option is greater than the exercise price.

Number of Securities Underlying Value of Unexercised
Unexercised Options at Fiscal year in-the-Money Options at
End (#) Fiscal Year End ($)
Shares
Acquired on
Value
Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
James R. Tennant 0o $ 0 200,100 100,000 $ 0 $ 283,000
James E. Winslow 0 0 31,350 43,750 17,722 101,563

Long-Term Incentive Plans Awards in Last Fiscal Year

The following table presents the value as of December 28, 2002 of the share units earned by the named executive officers in fiscal 2002 under

the Company s Executive Incentive Plan ( EIP ). The number of share units awarded for 2002 were determined by dividing the total dollar amount
of the deferred award by the average trading price of the Company s common stock for the final twenty trading days of the fiscal year (as defined

in the EIP). Recipients of share units earned in fiscal 2002 will be entitled to receive cash and/or shares of common stock, as determined by the
Compensation Committee, paid out in three annual installments as soon as practicable following the closing of each of fiscal 2003, 2004 and

2005. Such awards may be settled by converting 100% of the share units to cash or converting 67% of the share units to common stock and
converting 33% of the share units to cash prior to payout each year.

The value of the 2002 share units as of December 28, 2002 in the table below was determined by multiplying the number of share units awarded
under the EIP for 2002 by the last reported sale price of the Company s common stock as reported on the Nasdaq SmallCap Markéf on the last
trading day of the Company s fiscal year ($4.59 per share as of December 27, 2002).

Value of
Deferred
Number of Award as of Period of
Name Share Units 12/28/02 Payout
James R. Tennant 53,923 $ 247,510 2003/2004/2005
James E. Winslow 21,315 97,835 2003/2004/2005

Employment and Other Agreements with Named Executive Officers

James R. Tennant. Mr. Tennant is employed as Chairman of the Board and Chief Executive Officer of the Company pursuant to an employment
agreement dated as of May 19, 1999. Such employment agreement expires on December 31, 2003, with automatic one year extensions unless
canceled by either party. The employment agreement provides for a minimum annual base salary of $400,000. Mr. Tennant is also entitled to
receive a discretionary bonus based on the Company s financial performance (in the form of cash and/or stock options at the discretion of the
Board of Directors), as well as to receive incentive bonuses subject to the terms of the EIP and the Company s Management Incentive Plan. Mr.
Tennant s employment agreement also provides for the granting of certain options to purchase common stock. If the Company terminates Mr.

22



Edgar Filing: HOME PRODUCTS INTERNATIONAL INC - Form DEF 14A

Tennant s employment without cause or does not renew Mr. Tennant s employment agreement for any renewal year after December 31, 2003, Mr.
Tennant will be entitled to receive a severance payment in an amount equal to three times the average salary and bonus earned during the two
years immediately prior to the termination.

If Mr. Tennant s employment is terminated for any reason within 180 days after a change in control of the Company, Mr. Tennant is entitled to
receive (i) a payment on the date of such termination in consideration for consulting services for the following twenty-four months, in an amount
equal to the difference between (A) five million and (B) the per share value of the Company s common stock at the closing of the event which is
the

10
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culmination of the transaction(s) resulting in the change of control minus the exercise price per share of each stock option granted to Mr.
Tennant prior to the change in control multiplied by the number of shares of common stock underlying each option granted and (ii) a one time
payment equal to the product of (A) three times (B) the sum of the amount of salary and bonus earned during each of the two years immediately
prior to the termination divided by two.

Mr. Tennant s employment agreement also contains a provision to reimburse him for any excise tax that may be due under section 4999 of the
Internal Revenue Code of 1986, as amended, as well as any additional income or other tax which may become due because of this additional
payment. He also agrees not to compete against the Company or solicit its customers or employees for a period of three years after his voluntary
termination or termination by the Company without cause.

James E. Winslow. In October 1994, the Company entered into an agreement with Mr. Winslow, the Company s Executive Vice President, Chief
Financial Officer and Secretary. This agreement, as amended in May 2000, provides that if Mr. Winslow s employment is terminated by the
Company for any reason (other than for cause, death or disability) or except in connection with a change in control, in which event the terms of
the Retention and Non-Competition Agreement described below will govern, he is entitled to a severance payment equal to two times his

average yearly salary and bonus compensation paid to him over the past two fiscal years.

On January 28, 2000, the Company entered into a Retention and Non-Competition Agreement with Mr. Winslow. The agreement provides that if
Mr. Winslow remains with the Company for 180 days following a change in control of the Company, or is terminated without cause, dies or is
reassigned to an area outside the metropolitan area where he is currently employed before the end of such period, Mr. Winslow will receive a
payment equal to two times his average yearly salary and bonus compensation paid to him over the past two fiscal years. Additionally, Mr.
Winslow agrees that he will not compete against the Company or solicit its customers or employees for a period of one year after the termination
of his employment with the Company, and the Company agrees to pay Mr. Winslow an additional $100,000 in twelve monthly installments upon
a change in control in consideration for such agreements.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Directors (the Committee ) determines and administers the compensation of the Company s
executive officers. The Committee is comprised entirely of non-employee directors.

Compensation Philosophy

At the direction of the Board of Directors and pursuant to the charter of the Committee, the Committee endeavors to ensure that the
compensation programs for executive officers of the Company are effective in attracting, retaining and motivating key executives responsible for
the success of the Company and are administered in an appropriate fashion in the long-term interests of the Company. Committee actions related
to the compensation of the chief executive officer and other executive officers of the Company are submitted to the full Board of Directors for
ratification.

The Committee believes that the Company s overall financial performance should be an important factor in the total compensation of the
Company s executive officers. At the executive officer level, the Committee has a policy that a significant portion of the total compensation
should consist of variable, performance-based components, such as stock awards and bonuses, which can increase or decrease to reflect changes
in corporate and individual performances. These incentive compensation programs are intended to reinforce management s commitment to
enhancement of profitability and stockholder value.
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The Committee takes into account various qualitative and quantitative indicators of Company and individual performance in determining the
level and composition of compensation for the chief executive officer and other executive officers. While the Committee considers such
Company performance measures as net income, earnings per share and return on capital employed, the Committee does not apply any specific
quantitative formula in making compensation decisions. However, the Management Incentive Plan and the Executive Incentive Plan are based
on specific Company performance measures related to the attainment of certain budgeted goals and return on capital employed, respectively.
The Committee also appreciates the importance of achievements that may be difficult to quantify and, accordingly, recognizes qualitative
factors, such as successful supervision of major corporate projects, demonstrated leadership ability and contributions to the industry. From time
to time, the Committee also receives assessments and advice regarding the Company s compensation practices from independent compensation
consultants.

Base Salary

Base salaries for the chief executive officer and other executive officers are established at competitive market levels for their respective
positions, levels of responsibility and their knowledge and experience. Salaries are reviewed periodically and adjusted as warranted to reflect
sustained individual executive officer s performance. The Committee focuses primarily on total annual compensation, including incentive
awards, rather than base salary alone, as the appropriate measure of executive officer performance and contribution. Executive officers may
defer a portion of their salary until termination of their employment with the Company or the attainment of a certain age.

Performance Based Compensation

Management Incentive Plan. The Management Incentive Plan, ( MIP ) applies to executive officers and key employees of the Company.
Participants are eligible to earn an annual incentive award based on the attainment of pre-approved Company and subsidiary goals. Participants

are assigned a target incentive award stated as a percent of their salary, based on a participant s duties and responsibilities. The target incentive
award is calculated at the end of the fiscal year based upon the attainment of predetermined financial and economic goals. The goals consist of

(1) earnings performance goals expressed as earnings before interest, taxes, depreciation and amortization ( EBITDA ), and (2) for key employees
a discretionary performance goal with respect to specific performance objectives established at the beginning of the year. For achievement above
or below the performance goals, the amount of the total award will increase or decre