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HELEN OF TROY LIMITED

Clarendon House

Church Street

Hamilton, Bermuda

June 27, 2008

Dear Shareholders:

It is my pleasure to invite you to the 2008 Annual General Meeting of the Shareholders of Helen of Troy Limited. The meeting will be held at
1:00 p.m., Mountain Daylight Time, on Tuesday, August 19, 2008, at the Camino Real Hotel, 101 S. El Paso Street, El Paso, Texas. In addition
to the business to be transacted at the meeting, members of management will present information about the Company�s operations and will be
available to respond to your questions.

We encourage you to help us reduce printing and mailing costs, and conserve natural resources by signing up for electronic delivery of our
shareholder communications. For more information, see �Electronic Delivery of Shareholder Communications.�

At our meeting, we will vote on proposals (1) to elect eight directors, (2) to approve the Helen of Troy Limited 2008 Employee Stock Purchase
Plan, (3) to approve the Helen of Troy Limited 2008 Stock Incentive Plan, (4) to approve the Helen of Troy Limited 2008 Non-Employee
Directors Stock Incentive Plan, (5) to ratify the terms of the performance goals established for the Helen of Troy 1997 Cash Bonus Performance
Plan and to approve amendments to the plan, (6) to appoint Grant Thornton LLP as the Company�s auditor and independent registered public
accounting firm and to authorize the Audit Committee of the Board of Directors to set the auditor�s remuneration, and (7) to transact such other
business as may properly come before the meeting.  The accompanying Notice of Annual General Meeting of Shareholders and proxy statement
contain information that you should consider when you vote your shares.  Also, for your convenience, you can appoint your proxy via
touch-tone telephone at 1-800-690-6903 or via the internet at WWW.PROXYVOTE.COM.

It is important that you vote your shares whether or not you plan to attend the meeting. Please complete, sign, date and return the enclosed proxy
card in the accompanying envelope as soon as possible, or appoint your proxy by telephone or on the internet as set forth above. If you plan to
attend the meeting and wish to vote in person, you may revoke your proxy and vote in person at that time.  I look forward to seeing you at the
meeting. On behalf of the management and directors of Helen of Troy Limited, I want to thank you for your continued support and confidence.
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Sincerely,

/S/ Gerald J. Rubin

Gerald J. Rubin
Chairman of the Board,
Chief Executive Officer and
President
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HELEN OF TROY LIMITED

Clarendon House

Church Street

Hamilton, Bermuda

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TO BE HELD AUGUST 19, 2008

Notice is hereby given that the Annual General Meeting of the Shareholders (the �Annual Meeting�) of Helen of Troy Limited, a Bermuda
company (the �Company�), will be held at the Camino Real Hotel, 101 S. El Paso Street, El Paso, Texas, on Tuesday, August 19, 2008, at
1:00 p.m., Mountain Daylight Time, for the following purposes:

1.  To vote for the election of a board of eight directors;

2.  To approve the Helen of Troy Limited 2008 Employee Stock Purchase Plan;

3.  To approve the Helen of Troy Limited 2008 Stock Incentive Plan;

4.  To approve the Helen of Troy Limited 2008 Non-Employee Directors Stock Incentive Plan;

5.  To ratify the terms of the performance goals established for the Helen of Troy 1997 Cash Bonus Performance
Plan and to approve amendments to the plan;

6.  To appoint Grant Thornton LLP as the Company�s auditor and independent registered public accounting firm
and to authorize the Audit Committee of the Board of Directors to set the auditor�s remuneration; and
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7.  To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

The record date for determining shareholders entitled to receive notice of and to vote at the Annual Meeting is June 25, 2008. You are urged to
read carefully the attached Proxy Statement for additional information concerning the matters to be considered at the Annual Meeting.

If you do not expect to be present in person at the Annual Meeting, please complete, sign and date the enclosed proxy and return it promptly in
the enclosed postage-paid envelope that has been provided for your convenience. The prompt return of proxies will help ensure the presence of a
quorum and save the Company the expense of further solicitation. Also, for your convenience, you can appoint your proxy via touch-tone
telephone at 1-800-690-6903 or via the Internet at WWW.PROXYVOTE.COM.

You are cordially invited and encouraged to attend the Annual Meeting in person.

/S/ Vincent D. Carson

Vincent D. Carson
Vice President, General Counsel and Secretary

El Paso, Texas
June 27, 2008

IMPORTANT

WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE ANNUAL MEETING, PLEASE SUBMIT YOUR PROXY AS
SOON AS POSSIBLE.   IF YOU DO ATTEND THE ANNUAL MEETING, YOU MAY REVOKE YOUR PROXY AND VOTE IN
PERSON.  MOST SHAREHOLDERS HAVE THREE OPTIONS FOR SUBMITTING THEIR PROXIES PRIOR TO THE ANNUAL
MEETING: (1) VIA THE INTERNET, (2) BY PHONE OR (3) BY MARKING, DATING AND SIGNING THE ENCLOSED PROXY
AND RETURNING IT IN THE ENVELOPE PROVIDED.  IF YOU HAVE INTERNET ACCESS, WE ENCOURAGE YOU TO
APPOINT YOUR PROXY ON THE INTERNET. IT IS CONVENIENT, AND IT SAVES THE COMPANY SIGNIFICANT POSTAGE
AND PROCESSING COSTS.
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HELEN OF TROY LIMITED

Clarendon House

Church Street

Hamilton, Bermuda

PROXY STATEMENT

FOR

ANNUAL GENERAL MEETING OF SHAREHOLDERS

August 19, 2008

SOLICITATION OF PROXIES

The accompanying proxy is solicited by the Board of Directors of Helen of Troy Limited (the �Company�) for use at its Annual General Meeting
of Shareholders (the �Annual Meeting�) to be held at the Camino Real Hotel, 101 S. El Paso Street, El Paso, Texas, on Tuesday, August 19, 2008,
at 1:00 p.m., Mountain Daylight Time, and at any adjournment thereof, for the purposes set forth in the accompanying Notice of Annual General
Meeting of Shareholders. A proxy may be revoked by filing a written notice of revocation or an executed proxy bearing a later date with the
Secretary of our Company any time before exercise of the proxy or by attending the Annual Meeting and voting in person. The proxy statements
and form of proxy cards are to be distributed to shareholders on or about July 7, 2008.

If you complete and submit your proxy, the persons named as proxies will vote the shares represented by your proxy in accordance with your
instructions. If you submit a proxy card but do not fill out the voting instructions on the proxy card, the persons named as proxies will vote the
shares represented by your proxy as follows:

•  FOR the election of the eight Director nominees as set forth in Proposal 1.

•  FOR the proposal to approve the Helen of Troy Limited 2008 Employee Stock Purchase Plan as set forth in
Proposal 2.

•  FOR the proposal to approve the Helen of Troy Limited 2008 Stock Incentive Plan as set forth in Proposal 3.
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•  FOR the proposal to approve the Helen of Troy Limited 2008 Non-Employee Directors Stock Incentive Plan
as set forth in Proposal 4.

•  FOR the proposal to ratify the terms of the performance goals established for the Helen of Troy 1997 Cash
Bonus Performance Plan and approve amendments to the plan as set forth in Proposal 5.

•  FOR the appointment of Grant Thornton LLP as the auditor and independent registered public accounting
firm of the Company and to authorize the Audit Committee of the Board of Directors to set the auditor�s remuneration
as set forth in Proposal 6.

In addition, if other matters are properly presented for voting at the Annual Meeting, the persons named as proxies will vote on such matters in
accordance with their judgment. We have not received notice of other matters that may properly be presented for voting at the Annual Meeting.
Your vote is important. If you do not vote your shares, you will not have a say in the important issues to be voted upon at the Annual Meeting. 
To pass, each proposal included in this year�s proxy statement requires an affirmative vote of a majority of the votes cast at the Annual Meeting.
To ensure that your vote is recorded promptly, please submit your proxy as soon as possible, even if you plan to attend the Annual Meeting in
person.

The Annual Report to Shareholders for the year ended February 29, 2008 (�fiscal 2008�), including financial statements, is enclosed. It does not
form any part of the material provided for the solicitation of proxies.

The cost of solicitation of proxies will be borne by the Company. In addition to solicitation by mail, officers and employees of the Company
may solicit the return of proxies by telephone and personal interview, or hire an outside proxy solicitor. Forms of proxy and proxy materials may
also be distributed through brokers, custodians and like parties to beneficial owners of our common shares, par value $.10 per share (the
�Common Stock�), for which we will, upon request, reimburse the forwarding expense.

1
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VOTING SECURITIES AND RECORD DATE

The close of business on June 25, 2008, is the record date for determination of shareholders entitled to notice of, and to vote at, the Annual
Meeting. As of June 25, 2008, there were 30,198,198 shares of Common Stock issued and outstanding, each entitled to one vote per share.

QUORUM; VOTING

The presence in person of two or more persons, representing throughout the Annual Meeting, in person or by proxy, at least a majority of the
issued shares of Common Stock entitled to vote is necessary to constitute a quorum at the Annual Meeting. Abstentions and broker non-votes are
counted for purposes of determining whether a quorum is present. Broker non-votes are shares held by a broker or nominee that are represented
at the Annual Meeting, but with respect to which such broker or nominee is not empowered to vote on a particular proposal. If a quorum is
present, the eight nominees for Directors receiving a majority of the votes cast at the Annual Meeting in person or by proxy shall be elected. The
affirmative vote of the majority of the votes cast at the Annual Meeting in person or by proxy shall be the act of the shareholders with respect to
Proposals 2 through 6. Abstentions and broker non-votes are not counted in determining the total number of votes cast and will have no effect
with respect to Proposals 1 through 6.  If within half an hour from the time appointed for the Annual Meeting a quorum is not present in person
or by proxy, the Annual Meeting shall stand adjourned to the same day one week later, at the same time and place or to such other day, time or
place the Board of Directors may determine, provided that at least two persons are present at such adjourned meeting, representing throughout
the meeting, in person or by proxy, at least a majority of the issued shares of Common Stock entitled to vote. At any such adjourned meeting at
which a quorum is present or represented, any business may be transacted that might have been transacted at the Annual Meeting as originally
called.

Shareholders may hold their shares either as a �shareholder of record� or as a �street name� holder.   If your shares are registered directly in your
name with our transfer agent, you are considered the shareholder of record with respect to those shares and this proxy statement is being sent
directly to you by the Company.  If your shares are held in a brokerage account or by another nominee, you are considered to be the beneficial
owner of shares held in street name, and these proxy materials, together with a voting instruction card, are being forwarded to you by your
broker, trustee or other nominee. As the beneficial owner of the shares, you have the right to direct your broker, trustee or other nominee how to
vote.

ATTENDING THE ANNUAL MEETING

A person is entitled to attend the Annual Meeting only if that person was a shareholder or joint shareholder as of the close of business on the
record date or that person holds a valid proxy for the Annual Meeting.  If you hold your shares in street name and desire to vote your shares at
the Annual Meeting, you must provide a signed proxy directly from the holder of record giving you the right to vote the shares or a letter from
the broker or nominee appointing you as their proxy.  The proxy card enclosed with this proxy statement is not sufficient to satisfy this
requirement.  You must also provide proof of beneficial ownership on the record date, such as your most recent account statement prior to the
record date or other similar evidence of ownership.  If you hold your shares in street name and desire to attend the Annual Meeting without
voting your shares, you must provide proof of beneficial ownership on the record date and present photo identification.  If you are the
shareholder of record or hold a valid proxy for the Annual Meeting, your name or the name of the person on whose behalf you are proxy must be
verified against the list of shareholders of record on the record date as shown on the list of shareholders of the Company prior to being admitted
to and prior to voting at the Annual Meeting.  All shareholders must present photo identification for admittance.  If you do not provide photo
identification or comply with the other procedures outlined above upon request, you will not be admitted to the Annual Meeting and/or will not
be permitted to vote, as applicable.
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PROPOSAL 1: ELECTION OF DIRECTORS

The bye-laws of the Company state that the number of our Directors shall be established by the shareholders from time to time but shall not be
less than two.  Presently, the number of director positions remains set at eight.  Accordingly, the Nominating and Corporate Governance
Committee has nominated eight candidates for election to the Board of Directors.

The eight persons named below are the nominees for election as Directors. Each nominee has consented to serve as a Director if elected. One of
the eight candidates, Mr. Gerald J. Rubin is a member of the Company�s senior management.  Under Mr. Rubin�s employment agreement, the
Company agreed to use its best efforts to cause Mr. Rubin to be nominated

2

Edgar Filing: HELEN OF TROY LTD - Form DEF 14A

10



for election to the Board of Directors and elected by the Board of Directors as Chairman of the Board. Gerald J. Rubin and Stanlee N. Rubin are
married. Gerald J. Rubin and Byron H. Rubin are brothers.   The Board of Directors has determined that the remaining five candidates, Gary B.
Abromovitz, John B. Butterworth, Timothy F. Meeker, Adolpho R. Telles, and Darren G. Woody are independent directors as defined in the
applicable rules for companies traded on the NASDAQ Stock Market LLC (�NASDAQ�).  Therefore, the majority of persons nominated to serve
on our Board of Directors are independent as so defined.  Each Director elected shall serve as a Director until the next annual general meeting of
shareholders, or until his or her successor is elected and qualified.

Set forth below are descriptions of the business experience during at least the past five years of the nominees for election to our Board of
Directors:

GARY B. ABROMOVITZ, age 65, is Deputy Chairman of the Board, lead Director, and chairs the Compensation
Committee and Nominating and Corporate Governance Committee.  He is also a member of the Audit Committee and
chairs the executive sessions of the independent Directors.  He has been a Director of the Company since 1990. He is
an attorney and has acted as a consultant to several law firms in business related matters, including trade secrets,
unfair competition and commercial litigation. He also has been active in various real estate development and
acquisition transactions for over 30 years in Arizona and California, with experience in the areas of industrial
buildings, medical offices and commercial, residential and historic properties.  In March 2005, he joined the Board of
Directors of CardioVascular BioTherapeutics, Inc., a biopharmaceutical company, where he currently serves as Lead
Director, Chair of the Compensation, Audit, Corporate Governance, and Conflict Resolution Committees, and chairs
the executive sessions of independent directors.

 JOHN B. BUTTERWORTH, age 57, has been a Director of the Company since August 2002. Mr. Butterworth is a
Certified Public Accountant and, since 1982, has been a shareholder in a public accounting firm located in El Paso,
Texas.

TIMOTHY F. MEEKER, age 61, has been a Director of the Company since August 2004.  Since 2002, Mr. Meeker has
served as President and principal in Meeker and Associates, a privately-held management consulting firm. 
Mr. Meeker served as Senior Vice President, Sales & Customer Development for Bristol-Myers Squibb, a consumer
products and pharmaceutical company, from 1996 through 2002.  From 1989 to 1996, Mr. Meeker served as Vice
President of Sales for Bristol-Myers� Clairol Division.

BYRON H. RUBIN, age 58, has been a Director of the Company since 1981. Mr. Rubin has been a partner in the firm of
Daniels & Rubin, an insurance and tax planning firm in Dallas, Texas, since 1979.

GERALD J. RUBIN, age 64, founder of the Company, has been the Chairman of the Board, Chief Executive Officer and
President of the Company since June 2000. From 1984 to June 2000, Mr. Rubin was Chairman of the Board and Chief
Executive Officer of the Company. Mr. Rubin has been a Director of the Company since 1969. Mr. Rubin also serves
on the Board of Directors of the El Paso Branch, Federal Reserve Bank of Dallas, Texas.
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STANLEE N. RUBIN, age 64, has been a Director of the Company since 1990. Mrs. Rubin is active in civic and
charitable organizations. She is a Partner for the Susan G. Komen Breast Cancer Foundation and Founder of the
Center for the Visual Arts at the University of Texas at El Paso.

ADOLPHO R. TELLES, age 58, has been a Director of the Company since June 2005 and chairs the Audit Committee.
Mr. Telles is a Certified Public Accountant. Since November 2003, Mr. Telles has been a business consultant
providing advisory services in the area of corporate governance, internal auditing, and compliance with the Sarbanes
Oxley Act of 2002.  Mr. Telles manages personal investments, including an operating company.   Mr. Telles is on the
Texas Comptroller�s Advisory Board for the Texas Treasury Safekeeping Trust Company.  Previously, Mr. Telles was
with the accounting firm of KPMG LLP, and its predecessors, for 27 years, including over 16 years as a partner.

DARREN G. WOODY, age 48, has been a Director of the Company since August 2004.  Mr. Woody is President and
Chief Executive Officer of C.F. Jordan, a construction services firm.  He has served in this capacity since August of
2000.  Previously, Mr. Woody was a partner in the law firm of Krafsur, Gordon, Mott and Woody P.C.

The nominees receiving a majority of the votes cast at the Annual Meeting will be elected as Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE �FOR� EACH OF THE EIGHT NOMINEES
NAMED ABOVE.

3
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CORPORATE GOVERNANCE, THE BOARD, BOARD COMMITTEES AND MEETINGS

Corporate Governance. Corporate governance is typically defined as the system that allocates duties and authority among
a company�s shareholders, Board of Directors and management. The shareholders elect the Board and vote on
extraordinary matters.

Our Corporate Governance Guidelines, as well as our Code of Ethics, and the charters of the Audit Committee, Compensation Committee, and
Nominating and Corporate Governance Committee are available under the �Corporate Governance� heading of the investor relations page of our
website at the following address: http://www.hotus.com.

Our Company believes that it is in compliance with the corporate governance requirements of the NASDAQ listing standards.  The principal
elements of these governance requirements as implemented by our Company are:

•  affirmative determination by the Board of Directors that a majority of the Directors are independent;

•  regularly scheduled executive sessions of independent Directors;

•  Audit Committee, Nominating and Corporate Governance Committee, and Compensation Committee
comprised of independent Directors and having the purposes and charters described below under the separate
committee headings; and

•  specific Audit Committee authority and procedures outlined in the charter of the Audit Committee.

Independence. The Board of Directors has determined that the following five Directors nominated for election at the
Annual Meeting are independent Directors as defined in the NASDAQ listing standards: Gary B. Abromovitz, John B.
Butterworth, Timothy F. Meeker, Adolpho R. Telles, and Darren G. Woody.  Therefore, a majority of the persons
nominated to serve on our Company�s Board of Directors are independent as so defined. The foregoing independence
determination of our Board of Directors included the determination that each of these five nominated Board members,
if elected and appointed to the Audit Committee, Nominating and Corporate Governance Committee, or
Compensation Committee as discussed above, respectively, is:

•  independent for purposes of membership on the Audit Committee under Rule 4350(d) of the NASDAQ
listing standards, that includes the independence requirements of Rule 4200 and additional independence requirements
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under SEC Rule 10A-3(b);

•  independent under the NASDAQ listing standards for purposes of membership on the Nominating and
Corporate Governance Committee; and

•  independent under the NASDAQ listing standards for purposes of membership on the Compensation
Committee, as a �non-employee director� under SEC Rule 16b-3 of the Securities Exchange Act of 1934, as amended
(the �Exchange Act�), and an �outside director� as defined in regulations under Section 162(m) of the Internal Revenue
Code of 1986, as amended (the �Code�).

The Board has designated Gary B. Abromovitz, an independent director, as the Deputy Chairman and lead Director.  The Deputy Chairman�s
authority and responsibilities include:

•  presiding at all meetings of the Board when the Chairman is not present and over executive sessions;

•  serving as a liaison between the Chairman and the independent Directors; and

•  calling meetings of the independent Directors.

Our Board and its committees meet throughout the year on a set schedule, and hold special meetings and act by written consent from time to
time as appropriate.  Independent Directors regularly meet without management present, and the Board�s lead Director conducts those sessions. 
Board members have access to all of our employees outside of Board meetings.  Our Board of Directors has three committees: the Audit
Committee, the Nominating and Corporate Governance Committee and the Compensation Committee.

4
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The following table shows the composition of these committees and the number of meetings held during the 2008 fiscal year:

Director

Executive
Sessions of

Independent
Directors Audit

Nominating and
Corporate

Governance Compensation
Gary B. Abromovitz Chair M
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