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April 12, 2019

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of AXT, Inc. on Thursday, May 23, 2019, at
11:00 a.m. Pacific Daylight Time. The meeting will be held at our principal offices located at 4281 Technology Drive,
Fremont, California 94538.

This year, we are continuing to use the Internet as our primary means of furnishing proxy materials to our
stockholders. Consequently, most of our stockholders will not receive paper copies of our proxy materials. We will
instead send to these stockholders a notice with instructions to access the proxy materials and vote via the Internet.
The notice will also provide information on how stockholders may obtain paper copies of our proxy materials if they
so choose. This makes the proxy distribution process more efficient and less costly, and helps conserve natural
resources.

Whether or not you plan to attend the meeting, your vote is very important and we encourage you to vote promptly. 
As an alternative to voting in person at the annual meeting, you may vote via the Internet, by telephone or, if you
receive a paper proxy card in the mail, by mailing the completed proxy card. It is important that you use this
opportunity to take part in our affairs by voting on the business to come before this meeting. Regardless of the number
of shares you own, your careful consideration of, and vote on, the matters before our stockholders is important.

The Board of Directors and management look forward to seeing you at the annual meeting.

Sincerely yours,

Gary L. Fischer 
Chief Financial Officer
and Corporate Secretary
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON THURSDAY, MAY 23, 2019

TO THE STOCKHOLDERS:

Notice is hereby given that the annual meeting of the stockholders of AXT, Inc., a Delaware corporation, will be held
on Thursday, May 23, 2019, at 11:00 a.m. Pacific Daylight Time, at our principal offices located at 4281 Technology
Drive, Fremont, California 94538, for the following purposes:

1. To elect one (1) Class III director to hold office for a three‑year term and until his successor is elected and
qualified.

2. To approve, on an advisory basis, the compensation of our named executive officers.
3. To approve an amendment to the 2015 Equity Incentive Plan to increase the number of shares reserved for

issuance thereunder by 1,600,000.  
4. To ratify the appointment of BPM LLP as our independent registered public accounting firm for the fiscal year

ending December 31, 2019.
5. To transact such other business as may properly come before the meeting.
Stockholders of record at the close of business on March 29, 2019 are entitled to notice of, and to vote at, this meeting
and any adjournment or postponement. For ten days prior to the meeting, a complete list of stockholders entitled to
vote at the meeting will be available for examination by any stockholder, for any purpose relating to the meeting,
during ordinary business hours at our principal offices located at 4281 Technology Drive, Fremont, California 94538.

By order of the Board of Directors,

Gary L. Fischer
Chief Financial Officer
and Corporate Secretary

Fremont, California

April 12, 2019

IMPORTANT: Your vote is important. Whether or not you plan to attend the meeting, we encourage you to vote your
shares via a toll-free telephone number or over the Internet according to the instructions on the proxy card. To vote
and submit your proxy by mail, please fill in, date, sign and promptly mail the enclosed proxy card in the
accompanying postage-paid envelope to ensure that your shares are represented at the meeting.  If you attend the
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meeting, you may choose to vote in person even if you have previously sent in your proxy card.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL

MEETING OF STOCKHOLDERS TO BE HELD ON THURSDAY, MAY 23, 2019

The proxy materials, including this proxy statement, proxy card or voting instruction card and our 2018 Annual
Report, are being distributed and made available on or about April 12, 2019. This proxy statement contains important
information for you to consider when deciding how to vote on the matters brought before the meeting. Please read it
carefully.

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the "SEC"), we
have elected to provide our stockholders access to our proxy materials over the Internet. Accordingly, a Notice of
Internet Availability of Proxy Materials (the "Notice") will be mailed on or about April 12, 2019 to most of our
stockholders who owned our common stock at the close of business on March 29, 2019, the record date. Stockholders
will have the ability to access the proxy materials on a website referred to in the Notice or request a printed set of the
proxy materials be sent to them by following the instructions in the Notice.

The Notice will also provide instructions on how you can elect to receive future proxy materials electronically or in
printed form by mail. If you choose to receive future proxy materials electronically, you will receive an email next
year with instructions containing a link to the proxy materials and a link to the proxy voting site. Your election to
receive proxy materials electronically or in printed form by mail will remain in effect until you terminate such
election.

Choosing to receive future proxy materials electronically will allow us to provide you with the information you need
in a timelier manner, save us the cost of printing and mailing documents to you and conserve natural resources.

The annual meeting will be held on Thursday, May 23, 2019, at 11:00 a.m. Pacific Daylight Time, for the following
purposes:

1. To elect one (1) Class III director to hold office for a three‑year term and until his successor is elected and
qualified.

2. To approve, on an advisory basis, the compensation of our named executive officers.
3. To approve an amendment to the 2015 Equity Incentive Plan to increase the number of shares reserved

for issuance thereunder by 1,600,000.
4. To ratify the appointment of BPM LLP as our independent registered public accounting firm for the fiscal year

ending December 31, 2019
5. To transact such other business as may properly come before the meeting.
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Our Board of Directors recommends a vote FOR Items 1, 2, 3 and 4 above.  If you wish to attend the meeting in
person, the meeting will be held at our principal offices located at 4281 Technology Drive, Fremont, California 94538,
which can be reached by the following directions:

On highway 880 take the Auto Mall Pkwy exit and head east, and turn right into Technology Drive.

On highway 680 take the Auto Mall Pkwy exit and head west, and turn left into Technology Drive.
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PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

The accompanying proxy is solicited by the Board of Directors (the “Board”) of AXT, Inc., a Delaware corporation
(“AXT” or the “Company”), for use at AXT’s annual meeting of stockholders to be held on May 23, 2019, or any
adjournment or postponement thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of
Stockholders. The proxy materials, including this proxy statement, proxy card or voting instruction card and our 2018
Annual Report, are being distributed and made available on or about April 12, 2019.

SOLICITATION AND VOTING

Voting Rights and Outstanding Securities.  Only stockholders of record as of the close of business on March 29, 2019,
the record date, will be entitled to vote at the meeting and any adjournment thereof. As of that time, we had
39,995,959 shares of common stock outstanding, the holders of which are entitled to vote with respect to all matters to
be acted upon at the annual meeting. The holders of our issued and outstanding shares of Series A Preferred Stock are
not entitled to vote on any matters at the meeting. Each stockholder of record of our common stock as of the record
date is entitled to one vote for each share of our common stock held by such stockholder. Our Bylaws provide that a
majority of all of the shares of the stock entitled to vote, whether present in person or represented by proxy, shall
constitute a quorum for the transaction of business at the meeting. Votes for and against, abstentions and “broker
non-votes” (shares held by a broker or nominee for which the broker or nominee does not have the authority, either
express or discretionary, to vote on a particular matter) will each be counted as present for purposes of determining the
presence of a quorum.

Broker Non-Votes.  A broker non-vote occurs when a broker submits a proxy card with respect to shares held in a
fiduciary capacity (typically referred to as being held in “street name”), but declines to vote on a particular matter
because the broker has not received voting instructions from the beneficial owner. Under the rules that govern brokers
who are voting with respect to shares held in street name, brokers have the discretion to vote such shares on routine
matters, but not on non-routine matters. The ratification of auditors is considered a routine matter. The election of our
Class III director, the approval, on an advisory basis, of the compensation of our named executive officers and the
approval of an amendment to the AXT 2015 Equity Incentive Plan are considered non-routine matters. Your
stockbroker, bank or other nominee will not be able to vote on any of the non-routine matters set forth in this proxy
statement unless they have your voting instructions, so it is very important that you indicate your voting instructions to
the institution holding your shares by completing and returning the voting instruction card.

Solicitation of Proxies.    The Board is making this proxy solicitation and we will bear the cost of soliciting proxies. In
addition to soliciting stockholders by mail, we will request banks, brokers and other custodians, nominees and
fiduciaries to solicit customers for whom they hold our stock and will reimburse them for their reasonable,
out-of-pocket costs. We may use the services of our officers, directors and regular employees to further solicit proxies,
personally or by telephone, without additional compensation for assisting with the solicitation. 
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Vote Required.  If a quorum is present, the nominee for director receiving the highest number of votes will be elected
as the Class III director.  Advisory approval of the compensation of our named executive officers requires the
affirmative vote of the holders of a majority of the shares of our common stock present or represented by proxy and
voting at the annual meeting.  The affirmative vote of the holders of a majority of the shares of our common stock
present or represented by proxy and voting at the annual meeting is required to approve an amendment to the AXT
2015 Equity Incentive Plan. The affirmative vote of the holders of a majority of the shares of our common stock
present or represented by proxy and voting at the annual meetings is required to approve the ratification of the
selection of our independent auditors.  Broker non-votes will have no effect on the election of the Class III
director, the advisory vote on executive compensation and the approval of an amendment to the AXT 2015 Equity
Incentive Plan. If you vote to abstain on the proposal to approve, on an advisory basis, executive compensation, the
proposal to approve an amendment to the AXT 2015 Equity Incentive Plan or the proposal to ratify the selection of
our independent auditors, then such abstention will have the same effect as a vote against that proposal. Abstentions
with respect to the election of the Class III director will have no effect on the outcome of the vote for that proposal.

Voting of Proxies.  All valid proxies received before the meeting will be exercised. All shares represented by a proxy
will be voted, and where a proxy specifies a stockholder’s choice with respect to any matter to be acted upon, the
shares will be voted in accordance with that specification. If no choice is indicated on the proxy, the shares will be
voted as the Board recommends on each proposal.  The persons named as proxies will vote on any other matters
properly presented at the annual meeting in accordance with their best judgment.  A stockholder giving a proxy has
the power to

1
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revoke his or her proxy at any time before it is exercised by delivering to our Corporate Secretary a written instrument
revoking the proxy or a duly executed proxy with a later date, or by attending the meeting and voting in
person.  Attendance at the annual meeting will not, in and of itself, constitute revocation of a proxy.

Voting by Telephone or the Internet or mail.  If you hold shares through a bank or brokerage firm, you may be able to
simplify your voting process and save us expense by voting your shares by telephone or over the Internet. The bank or
brokerage firm through which you hold your shares will provide you with separate instructions on a form you will
receive from them. Many such firms make telephone or Internet voting available, but the specific processes available
will depend on those firms’ individual arrangements. When you vote by phone or over the Internet, your vote is
recorded immediately. We encourage our stockholders to vote using these methods whenever possible. If you attend
the annual meeting, you may also submit your vote in person, and any previous votes that you submitted, whether by
phone, over the Internet or by mail, will be superseded by the vote that you cast at the annual meeting.

How to Obtain a Separate Set of Proxy Materials.  To reduce the expense of delivering duplicate proxy materials to
our stockholders who may have more than one AXT stock account, unless otherwise requested, pursuant to current
householding rules, we will deliver only one set of proxy materials to stockholders who share the same address. If you
share an address with another stockholder and have received only one set of proxy materials, you may write or call us
to request a separate copy of these materials at no cost to you. For future annual meetings, you may request separate
proxy materials, or request that we send only one set of proxy materials to you if you are receiving multiple copies, by
calling our Investor Relations department at: (510) 438-4700, or by writing us at: AXT, Inc., 4281 Technology Drive,
Fremont, CA 94538, Attention: Investor Relations.

Communicating with AXT.  You can obtain information about us by one of the following methods:

· Our home page on the Internet, located at www.axt.com, gives you access to product and marketing information, in
addition to recent press releases, financial information and stock quotes, as well as links to our filings with the SEC.
Online versions of this proxy statement, our 2018 Annual Report on Form 10-K, and our letter to stockholders are
located under the “Investors” section on our website at www.axt.com.

· To have information such as our latest quarterly earnings release, Form 10-K, Form 10-Q or annual report mailed to
you, please contact our Investor Relations at (510) 438-4700 or by email at: ir@axt.com.

For all other matters, please contact our Investor Relations at (510) 438-4700, or send your correspondence to the
following address:

AXT, Inc.
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4281 Technology Drive
Fremont, CA 94538
Attention: Investor Relations

2
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

We have a classified Board of Directors consisting of two Class I directors, one Class II director and one Class III
director, who will serve until the annual meetings of stockholders to be held in 2020,  2021 and 2019, respectively,
and until their respective successors are duly elected and qualified. At each annual meeting of stockholders, directors
are elected for terms of three years to succeed those directors whose terms expire at the annual meeting dates.

The term of the Class III director will expire on the date of the 2019 annual meeting.  Accordingly, a nominee is to be
elected to serve as the Class III director of the Board of Directors at the 2019 annual meeting. Our Nominating and
Corporate Governance Committee of the Board of Directors has recommended to the Board of Directors, and the
Board of Directors has nominated, Mr. Leonard J. LeBlanc, the current Class III member of the Board of Directors, as
the nominee for election by the stockholders to this position. If elected, this nominee will serve as the Class III
director until our annual meeting of stockholders in 2022 and until his successor is elected and qualified. If the
nominee declines to serve or becomes unavailable for any reason, the proxies may be voted for such substitute
nominee as the Board of Directors may designate.    

If a quorum is present and voting, the nominee for Class III director receiving the highest number of votes will be
elected as the Class III director. Abstentions and broker non-votes have no effect on the vote.

Vote Required and Board of Directors Recommendation

The nominee for director receiving the highest number of votes will be elected as the Class III director. 

The Board of Directors recommends a vote “FOR” the nominee named above. 

3
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The following table sets forth, for our current directors, including the Class III nominee to be elected at this meeting,
and non-director Executive Officers, information with respect to their ages as of March 29, 2019 and their
background:

Name Principal Occupation Age
Director
Since

Class I directors whose terms expire at the 2020 Annual Meeting of
Stockholders:

Morris S. Young Director, Chief Executive Officer 74 1989
David C. Chang Director 77 2000

Class II director whose term expires at the 2021 Annual Meeting of Stockholders:

Jesse Chen Chairman of the Board 61 1998

Class III director whose term expires at the 2019 Annual Meeting of
Stockholders:

Leonard J. LeBlanc Director 78 2003

Non-director Executive Officers:

Gary L. Fischer
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