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April 1, 2014

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of AXT, Inc. on Tuesday, May 13, 2014, at
10:00 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 stockholders.
Consequently, most stockholders will not receive paper copies of our proxy materials. We will instead send these
stockholders a notice with instructions for accessing the proxy materials and voting via the Internet. The notice also
provides 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.

At the annual meeting we will review our activities over the past year and our plans for the future. The Board of
Directors and management look forward to seeing you at the annual meeting.

Sincerely yours,

MORRIS S. YOUNG
Chief Executive Officer
Interim Chief Financial Officer
and Corporate Secretary
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD TUESDAY, MAY 13, 2014

TO THE STOCKHOLDERS:

Notice is hereby given that the annual meeting of the stockholders of AXT, Inc., a Delaware corporation, will be held
on Tuesday, May 13, 2014, at 10:00 a.m. Pacific Daylight Time, at our principal offices located at 4281 Technology
Drive, Fremont, California 94538, for the following purposes:

1.To elect two (2) Class I directors to hold office for a three‑year term and until their successors are elected andqualified.

2.To approve, on an advisory basis, the compensation of our named executive officers.

3. To ratify the appointment of Burr Pilger Mayer, Inc. as our independent registered public accounting firm
for the fiscal year ending December 31, 2014.

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

Stockholders of record at the close of business on March 20, 2014 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,

MORRIS S. YOUNG
Chief Executive Officer
Interim Chief Financial Officer
and Corporate Secretary
Fremont, California
April 1, 2014

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 assure that your shares are represented at the meeting.  If you attend the
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 MAY 13, 2014

The proxy materials, including this proxy statement, proxy card or voting instruction card and our 2013 Annual
Report, are being distributed and made available on or about April 3, 2014. 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 3, 2014 to most of our
stockholders who owned our common stock at the close of business on the record date, March 20, 2014. 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 Tuesday May 13, 2014, at 10:00 a.m. Pacific Daylight Time, for the following
purposes:

1.To elect two (2) Class I directors to hold office for a three‑year term and until their successors are elected andqualified.

2.To approve, on an advisory basis, the compensation of our named executive officers.

3. To ratify the appointment of Burr Pilger Mayer, Inc. as our independent registered public accounting firm
for the fiscal year ending December 31, 2014.

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

Our board of directors recommends a vote FOR Items 1, 2 and 3.  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 of AXT, Inc., a Delaware corporation (“AXT” or the
“Company”), for use at AXT’s annual meeting of stockholders to be held on May 13, 2014, 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 2013 Annual Report, are
being distributed and made available on or about April 3, 2014.

SOLICITATION AND VOTING

Voting Rights and Outstanding Securities.  Only stockholders of record as of the close of business on March 20, 2014,
the record date, will be entitled to vote at the meeting and any adjournment thereof. As of that time, we had
32,604,958 shares of common stock outstanding, all of which are entitled to vote with respect to all matters to be acted
upon at the annual meeting. Shares of our Series A Preferred Stock are not entitled to vote on any matters at the
meeting. Each stockholder of record 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.  Your stockbroker,
bank or other nominee will not be able to vote on any other 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.  We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail
through our employees, 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 others to solicit proxies, personally or by telephone, without additional
compensation.

Vote Required.  If a quorum is present, the two nominees for directors receiving the highest number of votes will be
elected as Class I directors.  Advisory approval of the compensation of our named executive officers require 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 the ratification of the selection
of our independent auditors. Broker non-votes will have no effect on the election of directors or the advisory vote on
executive compensation. If you vote to abstain on the proposal to ratify the selection of our independent auditors or on
the advisory vote on executive compensation, it will have the same effect as a vote against the proposal.
1
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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 of directors 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 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) 683-5900, 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
Securities and Exchange Commission. Online versions of this Proxy Statement, our 2013 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 toyou, please contact our Investor Relations at (510) 683-5900 or by email at: ir@axt.com.

For all other matters, please contact our Investor Relations at (510) 683-5900, or send your correspondence to the
following address:

AXT, Inc.
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, two Class II directors and one Class III
director, who will serve until the annual meetings of stockholders to be held in 2014, 2015, and 2016, respectively,
and until their respective successors are duly elected and qualified. At each annual meeting of stockholders, directors
are elected for a term of three years to succeed those directors whose terms expire at the annual meeting dates.

The terms of the Class I directors will expire on the date of the annual meeting. Accordingly, two nominees are to be
elected to serve as the Class I directors of the Board of Directors at the annual meeting. Management’s nominees for
election by the stockholders to these positions are the current Class I members of the Board of Directors, Messrs.
Morris S. Young and David C. Chang. If elected, these nominees will serve as directors until our annual meeting of
stockholders in 2017 and until their successors are elected and qualified. If any nominee declines to serve or becomes
unavailable for any reason, the proxies may be voted for such substitute nominees as the Board of Directors may
designate.

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

Vote Required and Board of Directors Recommendation

The two nominees for directors receiving the highest number of votes will be elected as Class I directors.

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

The following table sets forth, for our current directors, including the Class I nominees to be elected at this meeting,
and non-director Executive Officers, information with respect to their ages and background:

Name Principal Occupation Age
Director
Since

Class I directors nominated for re-election at the 2014 Annual Meeting of Stockholders:

Morris S. Young Director, Chief Executive Officer, Interim Chief Financial Officer 69 1989
and Corporate Secretary

David C. Chang Director 72 2000

Class II directors whose terms expire at the 2015 Annual Meeting of Stockholders:

Jesse Chen Chairman of the Board 56 1998
Nai-Yu Pai Director 64 2010

Class III director whose terms expire at the 2016 Annual Meeting of Stockholders:

Leonard J. LeBlanc Director 73 2003

Non-director Executive Officers:

Davis Zhang President, China Operations 58

Edgar Filing: AXT INC - Form DEF 14A

8



Robert G. Ochrym Vice President, Business Development, Strategic Sales and Marketing 62
3
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Members of the Board of Directors

Morris S. Young, Ph.D. co-founded AXT in 1986 and has served as a director since 1989. He was reappointed as our
chief executive officer on July 16, 2009. From 2004 until his retirement in 2006, Dr. Young served as our chief
technology officer. Dr. Young served as our chairman of the Board of Directors from February 1998 to May 2004 and
as our president and chief executive officer from 1989 to May 2004. From 1985 to 1989, Dr. Young was a physicist at
Lawrence Livermore National Laboratory. Dr. Young has a B.S. degree in metallurgical engineering from National
Cheng Kung University, Taiwan, a M.S. degree in metallurgy from Syracuse University, and a Ph.D. in metallurgy
from Polytechnic University.

The Board has determined that Dr. Young’s long history with the Company, as well as his breadth of experience and
on-going, active involvement in the semiconductor industry, make him a valuable asset to the Board.

David C. Chang, Ph.D. has served as one of our directors since December 2000. Dr. Chang has served as president of
Polytechnic University in New York (now known as Polytechnic Institute of New York University) from 1994 to
2005 and President Emeritus and chancellor from 2005 to present. Previously, Dr. Chang was dean of the College of
Engineering and Applied Sciences at Arizona State University. Dr. Chang served as a director of the NSF/Industry
Corporate Research Center for Microwave and Millimeter-Wave Computer Aided Design from 1981 to 1989. Dr.
Chang is a member of the board of directors of Time Warner Cable. Dr. Chang has a M.S. degree and a Ph.D. in
applied physics from Harvard University and a B.S. degree in electrical engineering from National Cheng Kung
University, Taiwan.

The Board has determined that Dr. Chang’s extensive experience in the semiconductor industry allows him to make
significant contributions to the strategic direction of the Company.

Jesse Chen has served as one of our directors since February 1998 and was Chairman of the Board of Directors from
May 2004 until October 2007, at which time he was appointed our lead independent director. Since March 2009, Mr.
Chen has served as our Chairman of the Board of Directors. Since May 1997, Mr. Chen has served as a managing
director of Maton Ventures, an investment company. From 1990 to 1996, Mr. Chen served as chief executive officer
of BusLogic, Inc., a fabless semiconductor and computer peripherals company. Mr. Chen serves on the board of
directors of several private companies. Mr. Chen has a B.S. degree in aeronautical engineering from National Cheng
Kung University, Taiwan and a M.S. degree in electrical engineering from Loyola Marymount University.

The Board has determined that Mr. Chen’s experience as a CEO and his investment background provides him with the
experience and knowledge in compensation and governance matters for technology companies to enhance his
contributions to the Board and its committees.

Nai-Yu Pai has served as one of our directors since August 2010. Mr. Pai has more than 35 years of accounting and
auditing experience.  He is the founder of Pai Accountancy, LLP and a partner since 1977. From May 2009 to May
2012, Mr. Pai served as chief executive officer and a director of F2Ware Inc., a privately held secure software
solutions company. From March 2001 to May 2012, Mr. Pai also served as chief executive officer and a director of
Authenex, Inc., a venture capital funded two-factor authenticated e-security applications company. Mr. Pai also serves
on the board of directors of several other private companies. As a consultant, Mr. Pai has assisted a number of
companies with fundraising and mergers and acquisitions, such as Marvell Semiconductor, @Road, Silicon Motion
Inc, Accton Technology Corp., Amlogic, Global Manufacture and others. Mr. Pai is a certified public accountant who
holds a Master’s Degree in accounting from Saint John’s University in New York, where his primary area of emphasis
in taxation and auditing.  He also holds another Master’s degree in Taxation from Golden Gate University.

The Board has determined that Mr. Pai’s strong financial background, extensive board-level experience and expertise
in working with technology companies will contribute to the Board and the audit committee.
4
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Leonard J. LeBlanc has served as one of our directors since April 2003. Mr. LeBlanc served as the acting chief
financial officer and vice president of corporate development for Ebest, Inc., a privately held applications software
company, from February 2001 to September 2003. Mr. LeBlanc was the executive vice president and chief financial
officer of Vantive Corporation, a customer relationship management software and solution company, from August
1998 to January 2000. From March 1996 to July 1997, Mr. LeBlanc was the executive vice president of finance and
administration and chief financial officer at Infoseek Corporation, an internet search and navigation company. From
September 1993 to December 1994, Mr. LeBlanc served as senior vice president, finance and administration of
GTECH Corporation, a manufacturer of lottery equipment and systems. From May 1987 to December 1992, Mr.
LeBlanc served as executive vice president, finance and administration and chief financial officer of Cadence Design
Systems, Inc., an electronic design automation software company. Mr. LeBlanc served on the board of directors and
as chairman of the audit committee of Oplink Communications, Inc., a provider of optical manufacturing solutions
and optical networking components from 2000 to 2009 and as chairman of the Board from 2006 to 2009. From
November 2009 to November 2010, he was a consultant to Oplink Communications, Inc. Mr. LeBlanc has B.S. and
M.S. degrees from the College of Holy Cross, and an M.S. degree in finance from George Washington University.

The Board has determined that Mr. LeBlanc’s financial expertise, his background and experience in the finance
function in a number of companies make him a valuable contributor to the Board as well as to the audit committee.
5
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CORPORATE GOVERNANCE

Director Independence

The Board of Directors (the “Board”) has determined that, other than Morris S. Young, each of the members of the
Board is an independent director for purposes of the Nasdaq Stock Market listing standards.
Executive Sessions

Our independent directors meet in an executive session without management present each time the Board holds its
regularly scheduled meetings. Mr. Jesse Chen, an independent director, was designated by the Board as the
non-executive Chairman of the Board.

Committees and Meeting Attendance

The Board has an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee. Each of these committees operates under a written charter adopted by the Board. Copies of these charters
are available on our website at www.axt.com. The Board held 8 meetings during the fiscal year ended December 31,
2013. Each of the standing committees of the Board held the number of meetings indicated below. During the last
fiscal year, each of our directors attended at least 75% of the total number of meetings of the Board and of the
committees of the Board on which such director served during that period. Directors are encouraged to attend our
annual meetings of stockholders. Messrs. Jesse Chen and Leonard LeBlanc attended our 2013 annual meeting of
stockholders while Dr. David Chang and Mr. Nai-Yu Pai were absent.

The following table sets forth the three standing committees of the Board, the members of each committee during the
last fiscal year and the number of meetings held by each committee:

Name of Director Audit Compensation

Nominating
and
Corporate
Governance

Jesse Chen ü ü ü (Chair)
David C. Chang ü ü (Chair) ü
Leonard J.
LeBlanc ü (Chair) ü ü

Nai-Yu Pai ü ü ü
Number of
Meetings: 7 5 3

Audit Committee

The members of the Audit Committee during 2013 were David C. Chang, Jesse Chen, Leonard J. LeBlanc and Nai-Yu
Pai. The Board has determined that all Audit Committee members are “independent” as defined under the applicable
Nasdaq listing standards and SEC rules and regulations and as such rules apply to audit committee members. The
Board has determined that each of Mr. Leonard LeBlanc, Mr. Jesse Chen and Mr. Nai-Yu Pai is an “audit committee
financial expert” as defined by the rules and regulations of the SEC. The Audit Committee’s functions include:

•overseeing the accounting, financial reporting and audit processes;

•reviewing the qualifications, independence and performance, and approving the terms of engagement, of theindependent registered public accounting firm;
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•reviewing the results and scope of audit and other services provided by the independent registered public accountingfirm;
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•reviewing the accounting principles and auditing practices and procedures to be used in preparing our financialstatements; and

•reviewing our internal controls.

For additional information concerning the Audit Committee, see “Audit Committee Report” and “Proposal No. 3
Ratification of Appointment of Independent Registered Public Accounting firm.”

Compensation Committee

The members of our Compensation Committee during 2013 were David C. Chang, Jesse Chen, Leonard J. LeBlanc
and Nai-Yu Pai. The Board has determined that all members of the Compensation Committee are “independent” as the
term is defined by applicable Nasdaq listing standards and SEC rules.

The Compensation Committee has been delegated the responsibility by the Board to oversee the programs under
which compensation is paid or awarded to our executive officers and to evaluate the performance of our executive
officers. The Compensation Committee has been delegated the authority to: (i) oversee our compensation policies and
practices; (ii) review and approve compensation and compensation procedures for our executive officers; (iii) oversee
and approve director compensation, and (iv) oversee and approve equity awards to our employees, officers and
directors. More specifically, the Compensation Committee’s responsibilities include: overseeing our general
compensation structure, policies and programs, and assessing whether our compensation structure establishes
appropriate incentives for management and employees; administering our incentive compensation and equity‑based
compensation plans, including our stock option plans; reviewing and approving compensation procedures for our
executive officers; approving the compensation of the Chief Executive Officer based on relevant corporate goals and
objectives and the Board’s performance evaluation of the Chief Executive Officer; reviewing and approving the
compensation of executive officers other than the Chief Executive Officer; approving employment and retention
agreements and severance arrangements for executive officers, including change-in-control provisions, plans or
agreements; and approving the compensation of directors for service on the Board and its committees and
recommending changes in compensation to the Board. The Chief Executive Officer does not participate in discussions
or approvals related to his compensation. Regarding most compensation matters, including executive and director
compensation, our management provides recommendations to the Compensation Committee. In addition, the
Compensation Committee has engaged Compensia, an outside compensation consulting firm, to review our
compensation programs for executive officers and to provide advice on executive officer compensation matters.

The agenda for meetings of the Compensation Committee is determined by its Chairman with the assistance of the
Chief Executive Officer and the Chief Financial Officer. Compensation Committee meetings are regularly attended by
the Chief Executive Officer and the Chief Financial Officer. The Compensation Committee periodically meets in
executive session without members of management present. The Compensation Committee has authority under its
charter to retain, approve fees for and terminate advisors, consultants and agents as it deems necessary to assist in the
fulfillment of its responsibilities. The Compensation Committee reviews the total fees paid to outside consultants by
us to ensure that the consultant maintains its objectivity and independence when rendering advice to the committee.

Nominating and Corporate Governance Committee

The members of our Nominating and Corporate Governance Committee during 2013 were David C. Chang, Jesse
Chen, Leonard J. LeBlanc and Nai-Yu Pai. The Board has determined that all members of the Nominating and
Corporate Governance Committee are “independent” as the term is defined by applicable Nasdaq listing standards and
SEC rules. The Nominating and Corporate Governance Committee is responsible for evaluating and selecting director
nominees, determining criteria for selecting new directors, developing and reviewing on an ongoing basis the
adequacy of the corporate governance principles and guidelines adopted by the Board, overseeing the evaluation of
the Board and committees of the Board, and adopting, approving, monitoring and enforcing compliance with the Code
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of Business Conduct and Ethics.
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Director Nominations

Director Qualifications. The Nominating and Corporate Governance Committee considers the following factors in
reviewing possible candidates for nomination as director:

•the appropriate size of our Board and its Committees;

•the perceived needs of the Board for particular skills, background and business experience;

• the skills, background, reputation, and business experience of nominees compared to the skills, background,
reputation, and business experience already possessed by other members of the Board;

•nominees’ independence from management;

•applicable regulatory and listing requirements, including independence requirements and legal considerations, such asantitrust compliance;

•the benefits of a constructive working relationship among directors; and

•the desire to balance the considerable benefit of continuity with the periodic injection of the fresh perspectiveprovided by new members.

The Nominating and Corporate Governance Committee’s goal is to assemble a Board of Directors consisting of a
variety of perspectives and skills derived from high quality business and professional experience. The Nominating and
Corporate Governance Committee does not have a formal policy with respect to diversity, but it does consider Board
candidates and/or nominees who represent a mix of backgrounds, diversity of race and ethnicity, gender, age, skills
and experience that enhance the quality of the Board’s deliberations and decisions.  Other than the foregoing, there are
no stated minimum criteria for director nominees, although the Nominating and Corporate Governance Committee
may also consider such other factors as it may deem, from time to time, are in the best interests of the Company and
our stockholders. The Nominating and Corporate Governance Committee believes that it is important that at least one
member of the Board should meet the criteria for an “audit committee financial expert” as defined by SEC rules. Under
applicable listing requirements, at least a majority of the members of the Board must meet the definition of
“independent director.” The Nominating and Corporate Governance Committee also believes it appropriate for one or
more key members of our management to participate as a member of the Board.

Other than the foregoing, there are no stated minimum criteria for director nominees, although the Nominating and
Corporate Governance Committee may also consider such other factors as it may deem, from time to time, are in the
best interests of the Company and our stockholders.

Identification and Evaluation of Nominees for Director.  The Nominating and Corporate Governance Committee
identifies nominees by first evaluating the current members of the Board willing to continue in service. Current
members of the Board with skills and experience that are relevant to our business and who are willing to continue in
service are considered for re-nomination, balancing the value of continuity of service by existing members of the
Board with that of obtaining a new perspective. If any member of the Board does not wish to continue in service or if
the Nominating and Corporate Governance Committee or the Board decides not to re-nominate a member for
re-election, the Nominating and Corporate Governance Committee will identify the desired skills and experience of a
new nominee in light of the criteria above. Current members of the Nominating and Governance Committee and the
Board are polled for suggestions as to individuals meeting the criteria of the Nominating and Corporate Governance
Committee. Research may also be performed to identify qualified individuals.
8
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The Nominating and Corporate Governance Committee considers properly submitted stockholder recommendations
for candidates for membership on the Board. Our Bylaws contain provisions which address the process by which a
stockholder may nominate an individual to stand for election to the Board at our annual meeting of stockholders.
Candidates so recommended will be reviewed using the same process and standards for reviewing candidates
identified above under “Identification and Evaluation of Nominees for Director.” In order to be evaluated in connection
with the Nominating and Corporate Governance Committee’s established procedures for evaluating potential director
nominees, any recommendation for director nominees submitted by a stockholder must be sent in writing to the
Corporate Secretary, 4281 Technology Drive, Fremont, CA 94538, at least 120 days prior to the anniversary of the
date proxy statements were mailed to stockholders in connection with the prior year’s annual meeting of stockholders
and must contain the following information:

•the candidate’s name, age, contact information and present principal occupation or employment;

•
a description of the candidate’s qualifications, skills, background, and business experience during, at a minimum, the
last five years, including his/her principal occupation and employment and the name and principal business of any
corporation or other organization in which the candidate was employed or served as a director; and

•a statement signed by the candidate that the candidate is willing to be considered and willing to serve as a director ifnominated and elected.

The Nominating and Corporate Governance Committee will evaluate incumbent directors, as well as candidates for
director nominee submitted by directors, management, and stockholders consistently using the criteria stated in this
policy and will select the nominees that in the Nominating and Corporate Governance Committee’s judgment best suit
the needs of the Board at that time.

Communications with Directors

Stockholders may communicate with the Board by writing to us at AXT, Inc., 4281 Technology Drive, Fremont, CA
94538, Attention: Corporate Secretary. Your letter should indicate that you are an AXT stockholder. Stockholders
who would like their submission directed to a member of the Board may so specify, and the communication will be
forwarded as appropriate. Depending on the subject matter, management will (i) forward the communication to the
director or directors to whom it is addressed; (ii) attempt to handle the inquiry directly, for example where it is a
request for information about us or it is a stock related matter; or (iii) not forward the communication if it is primarily
commercial in nature, comprises spam, junk mail, mass mailings, product complaints or inquiries, job inquiries
business solicitations, or relates to otherwise inappropriate matters.

Board Leadership Structure

The Board has determined that the positions of Chairman of the Board and Chief Executive Officer should be
separated.  Mr. Chen currently serves as our Chairman of the Board and Dr. Young currently serves as our Chief
Executive Officer.  The Board believes that the separation of these positions allows the Chief Executive Officer to
focus more on the operations of the Company, and provides a more effective channel for the Board to express its
views on management.

Board’s Role in Risk Oversight

The Board’s risk oversight function is administered through board committees. Generally, the committee with subject
matter expertise in a particular area is responsible for overseeing the management of risk in that area. For example, the
Audit Committee oversees the management of financial, accounting and internal control risks, the Compensation
Committee oversees the management of risks in the Company’s compensation programs, and the Nominating and
Corporate Governance Committee oversees compliance with Company policies.
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We have an internal audit function that reports directly to the Audit Committee. The Audit Committee reviews and
approves the internal audit plan once a year and receives periodic updates of internal audit activity in meetings held at
least quarterly throughout the year. Updates include discussion of audit project results, quarterly assessment of
internal controls and risks of fraud.

In carrying out their risk oversight duties, the committees review management’s implementation of risk policies and
procedures, and reviews reports from management, independent auditors, internal audit, legal counsel, regulators and
outside experts, as appropriate, regarding risks the Company faces.

The Board and its committees are committed to ensuring effective risk management oversight and work with
management to ensure that effective risk management strategies are incorporated into the Company’s culture and
day-to-day business operations.

Code of Business Conduct and Ethics

The Board has adopted a Code of Business Conduct and Ethics applicable to all of our employees and directors,
including our Chief Executive Officer, Chief Financial Officer, and Corporate Controller, which is available under the
“Investors” section on our website at www.axt.com. In addition, we will provide a copy of the Code of Business
Conduct and Ethics upon request made in writing to us at AXT, Inc., 4281 Technology Drive, Fremont, CA 94538,
attention: Corporate Secretary. We will disclose any amendment to the Code of Business Conduct and Ethics, or
waiver of any of its provisions, applicable to an executive officer or director under the “Investors” section on our
website at www.axt.com.

Compensation Committee Interlocks and Insider Participation

The members of our Compensation Committee during 2013 were David C. Chang, Jesse Chen, Leonard J. LeBlanc
and Nai-Yu Pai.  None of the members of the Compensation Committee is or has been an officer or employee of
AXT. During fiscal 2013, no member of the Compensation Committee had any relationship with us requiring
disclosure under Item 404 of Regulation S-K. During fiscal 2013, none of our executive officers served on the
compensation committee (or its equivalent) or on a board of directors of another entity any of whose executive
officers served on our Compensation Committee or our Board.

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines that address the composition of the Board, criteria for Board
membership and other Board governance matters. These guidelines are available under the “Investors” section on our
website at www.axt.com. A printed copy of the guidelines may be obtained by any stockholder upon request made in
writing to us at AXT, Inc., 4281 Technology Drive, Fremont, CA 94538, attention: Corporate Secretary.

10
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PROPOSAL NO. 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”), our
stockholders are entitled to cast an advisory vote to approve the compensation of our Named Executive Officers
(NEOs) as disclosed in this proxy statement. This proposal, commonly known as a "say-on-pay" proposal, gives our
stockholders the opportunity to express their views on the design and effectiveness of our executive compensation
programs.

As described in detail under the heading "Compensation Discussion and Analysis," our executive compensation
programs are intended to assure that our compensation and benefits policies attract, motivate and retain the key
employees necessary to support our operations and our strategic growth. We urge our stockholders to read the
Compensation Discussion and Analysis of this proxy statement, as well as the Summary Compensation Table and the
related tables and disclosures, for a more complete understanding of how the Company’s executive compensation
policies and procedures operate. We believe that our executive compensation program was appropriate and aligned
with the Company’s performance.

We are asking our stockholders to indicate their support for our NEO compensation as described in this Proxy
Statement by voting “FOR” the following resolution:

“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed in the Company’s
proxy statement for the 2014 Annual Meeting of Stockholders pursuant to Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby APPROVED.”

Even though this say-on-pay vote is advisory and therefore will not be binding on the Company, our Compensation
Committee and our Board value the opinions of our stockholders.  Accordingly, to the extent there is a significant vote
against the compensation of our named executive officers, we will consider our stockholders’ concerns and our
Compensation Committee will evaluate what actions may be necessary or appropriate to address those concerns. We
hold such advisory votes on executive compensation each year and will hold another advisory vote at our 2015 annual
meeting of stockholders.

The Board of Directors recommends a vote “FOR” the approval, on an advisory basis, the compensation of our named
executive officers as disclosed in this proxy statement.
11
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PROPOSAL NO. 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board has selected Burr Pilger Mayer, Inc. as our independent registered public
accounting firm to audit our consolidated financial statements for the fiscal year ending December 31, 2014. Burr
Pilger Mayer, Inc. has acted in such capacity since its appointment in fiscal year 2004. A representative of Burr Pilger
Mayer, Inc. is expected to be present at the annual meeting, with the opportunity to make a statement if the
representative desires to do so, and is expected to be available to respond to appropriate questions.

The following table sets forth the aggregate fees billed to us for the fiscal years ended December 31, 2013 and 2012
by Burr Pilger Mayer, Inc.:

Fiscal
2013

Fiscal
2012

Audit Fees (1)
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