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PROSPECTUS SUPPLEMENT
(To Prospectus dated November 3, 2023)

mCeIIdex

therapeutics

Up to $300,000,000
Common Stock

In accordance with the terms of the Controlled Equity OfferingSM sales agreement, dated February 26,
2024, or the Sales Agreement, we entered into with Cantor Fitzgerald & Co., or Cantor, we may offer and
sell shares of our common stock having an aggregate offering price of up to an additional $300.0 million
from time to time through Cantor, acting as sales agent.

Our common stock is traded on the Nasdaq Capital Market, or Nasdaq, under the symbol “CLDX”. On
February 23, 2024 the last reported sales price of our common stock on Nasdaq was $37.75 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus
may be made in sales deemed to be an “at the market offering” as defined in Rule 415(a)(4) promulgated
under the Securities Act of 1933, as amended, or the Securities Act, including sales made directly on or
through Nasdaq or any other existing trading market for our common stock. Cantor is not required to sell
any specific number or dollar amount of securities, but will act as a sales agent using commercially
reasonable efforts consistent with its normal trading and sales practices, on mutually agreed terms between
Cantor and us. There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

Cantor will be entitled to compensation at a commission rate of up to 3.0% of the gross sales price per
share sold. In connection with the sale of our common stock on our behalf, Cantor will be deemed to be an
“underwriter” within the meaning of the Securities Act and the compensation of Cantor will be deemed to
be underwriting commissions or discounts.

Investing in our common stock involves risks. Before buying any shares, you should read the discussion of
material risks of investing in our common stock in “Risk Factors” beginning on page S-5 of this prospectus
supplement, and in the risks discussed under similar headings in the documents incorporated by reference in
this prospectus supplement and accompanying prospectus, as they may be amended, updated or modified
periodically in our reports filed with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement and accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

CANTOR

The date of this prospectus supplement is February 26, 2024.
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ABOUT THIS PROSPECTUS SUPPLEMENT

99 ¢ 2 .

In this prospectus supplement, “Celldex,” “we,” “us” or “our” refer to Celldex Therapeutics, Inc. and
its consolidated subsidiary.

This prospectus supplement and the accompanying prospectus relate to the offering of shares of our
common stock. Before buying any of the shares of common stock offered hereby, we urge you to carefully
read this prospectus supplement and the accompanying prospectus, together with the information
incorporated herein by reference as described under the headings “Where You Can Find More Information’
and “Incorporation of Documents by Reference.” These documents contain important information that you
should consider when making your investment decision. This prospectus supplement contains information
about the common stock offered hereby and may add, update or change information in the accompanying
prospectus.

i

You should rely only on the information that we have provided or incorporated by reference in this
prospectus supplement and the accompanying prospectus. We have not, and Cantor has not, authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it.

We are not, and Cantor is not, making offers to sell or solicitations to buy our common stock in any
jurisdiction in which an offer or solicitation is not authorized or in which the person making that offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation. You
should assume that the information in this prospectus supplement and the accompanying prospectus or any
related free writing prospectus is accurate only as of the date on the front of the document and that any
information that we have incorporated by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus supplement, the
accompanying prospectus or any related free writing prospectus, or any sale of a security.

This document is in two parts. The first part is this prospectus supplement, which adds to and updates
information contained in the accompanying prospectus. The second part, the prospectus, provides more
general information, some of which may not apply to this offering. Generally, when we refer to this
prospectus, we are referring to both parts of this document combined. To the extent there is a conflict
between the information contained in this prospectus supplement and the information contained in the
accompanying prospectus, you should rely on the information in this prospectus supplement. However, if
any statement in one of these documents is inconsistent with a statement in another document having a later
date — for example, a document incorporated by reference into this prospectus supplement — the statement
in the document having the later date modifies or supersedes the earlier statement as our business, financial
condition, results of operations and prospects may have changed since the earlier dates.

This prospectus supplement and the accompanying prospectus contain summaries of certain provisions
contained in some of the documents described herein, but reference is made to the actual documents for
complete information. All of the summaries are qualified in their entirety by the actual documents. Copies
of some of the documents referred to herein have been or will be filed as exhibits to the registration
statement of which this prospectus is a part or as exhibits to documents incorporated by reference herein,
and you may obtain copies of those documents as described below under the headings “Where You Can
Find More Information” and “Incorporation of Documents by Reference.”

“Celldex Therapeutics” and our design logo used in this prospectus supplement and the accompanying
prospectus are our trademarks. This prospectus supplement and the accompanying prospectus may also
include other trademarks, tradenames and service marks that are the property of their respective holders.
Solely for convenience, trademarks and tradenames referred to in this prospectus supplement and the
accompanying prospectus may appear without the ® and ™ symbols, but those references are not intended
to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights, or that
the applicable holder will not assert its rights, to these trademarks and tradenames.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in or incorporated by reference into this
prospectus supplement and the accompanying prospectus. This summary does not contain all of the
information that you should consider before investing in our common stock. You should carefully read this
prospectus supplement and the accompanying prospectus, including the documents incorporated by
reference, which are described under “Where You Can Find More Information” and “Incorporation of
Documents by Reference” in this prospectus supplement. You should also carefully consider the matters
discussed in the section titled “Risk Factors” in this prospectus supplement and in the accompanying
prospectus and in the documents we incorporate by reference.

Our Company

We are a biopharmaceutical company dedicated to exploring the science of mast cell biology and
developing therapeutic antibodies which have the ability to engage the human immune system and/or
directly affect critical pathways to improve the lives of patients with severe inflammatory, allergic,
autoimmune and other devastating diseases. Our drug candidates include monoclonal and bispecific
antibodies designed to address mast cell mediated diseases for which available treatments are inadequate.

We are focusing our efforts and resources on the continued research and development of:

» Barzolvolimab (also referred to as CDX-0159), a monoclonal antibody that specifically binds the
KIT receptor and potently inhibits its activity, which is currently being studied across multiple mast
cell driven diseases, including

* Chronic Urticarias: In November 2023, we announced that our Phase 2 study in chronic
spontaneous urticaria (CSU) achieved the primary efficacy endpoint (statistically significant
mean change from baseline to week 12 of urticaria activity score compared to placebo) and was
well tolerated. The study is ongoing and patients will continue to receive barzolvolimab for 52
weeks of treatment; we plan to report topline 52 week data in the second half of 2024. We are
currently planning for the initiation of Phase 3 studies in CSU in summer 2024. A Phase 2 study
in chronic inducible urticaria (CIndU) is currently enrolling patients and we expect to report
data from this study in the second half of 2024;

* Prurigo Nodularis (PN): In November 2023, we reported positive data from a Phase 1b study in
PN that supports further development of barzolvolimab in this indication and we are currently
planning for the initiation of a Phase 2 study in PN in early 2024; and

» Eosinophilic Esophagitis (EoE): A Phase 2 study in EoE was initiated in June 2023 and
enrollment is ongoing.

* Our next generation bispecific antibody platform to support pipeline expansion with additional
candidates for inflammatory diseases and oncology. Targets are being selected based on new science
as well as their compatibility to be used in bispecific antibody formats with our existing antibody
programs. Development is focused on emerging, important pathways controlling inflammatory
diseases or immunity to tumors.

Our goal is to build a fully integrated, commercial-stage biopharmaceutical company that develops
important therapies for patients with unmet medical needs. We believe our program assets provide us with
the strategic options to either retain full economic rights to our innovative therapies or seek favorable
economic terms through advantageous commercial partnerships. This approach allows us to maximize the
overall value of our technology and product portfolio while best ensuring the expeditious development of
each individual product.

Our future success depends upon many factors, including our ability, and that of any licenses and
collaborators that we may have, to successfully develop, obtain regulatory approval for and commercialize
our drug candidates. We have had no commercial revenues from sales of our drug candidates, and we have
had a history of operating losses. It is possible that we may not be able to successfully develop, obtain
regulatory approval for, or commercialize, our drug candidates, and we are subject to a number of risk that
you should be aware of before investing in us. These risks are described more fully in the section entitled
“Risk
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Factors” in this prospectus supplement, the accompanying prospectus, and our Annual Report on Form 10-K
for the year ended December 31, 2023, which is incorporated herein by reference in its entirety.

Corporate Information

We are a Delaware corporation organized in 1983. Our principal executive offices are located at
Perryville I1I Building, 53 Frontage Road, Suite 220, Hampton, New Jersey 08827 and our telephone
number is (908) 200-7500. Our corporate website is Attp.//www.celldex.com. The information on or that can
be accessed through our website is not incorporated by reference into this prospectus supplement.
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Common stock offered by us

Common stock to be outstanding after this
offering

Plan of Distribution

Use of Proceeds

Risk Factors

The Nasdaq Capital Market symbol

THE OFFERING

Shares of our common stock having an aggregate
offering price of up to $300.0 million.

Up to 7,947,020 shares, assuming sales at a price of
$37.75 per share, which was the closing price of our
common stock on Nasdaq on February 23, 2024. The
actual number of shares issued will vary depending on
the sales price under this offering.

“At the market offering” that may be made from time to
time through our sales agent, Cantor. See “Plan of
Distribution” beginning on page S-12 of this prospectus
supplement.

We intend to use the net proceeds from this offering, if
any, for working capital and other general corporate
purposes. See “Use of Proceeds” on page S-10 of this
prospectus supplement.

Investing in our common stock involves a high degree of
risk. See “Risk Factors” beginning on page S-5 of this
prospectus supplement and under similar headings in the
other documents that are filed after the date hereof and
incorporated by reference in this prospectus supplement
for a discussion of factors to consider before deciding to
purchase shares of our common stock.

“CLDX”

The number of shares of our common stock to be outstanding after this offering is based on 55,883,377
shares of common stock outstanding as of December 31, 2023, which does not include the following, in

each case as of such date:

* 6,378,924 shares issuable upon the exercise of outstanding stock options with a weighted-average

exercise price of $29.69 per share;

* 1,177,006 shares reserved for future issuance under our equity compensation plans; and

* any shares of our common stock we may elect to issue pursuant to the future milestone payment
under the Kolltan Merger Agreement (as defined below) and the related Settlement Agreement (as

defined below).

Except as otherwise noted, all information in this prospectus supplement reflects currency in U.S.
dollars and assumes no exercise of outstanding options to purchase common stock and no issuance of shares
available for future issuance under our equity compensation plans.
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RISK FACTORS

Investment in our common stock involves risks. Before deciding whether to invest in our common stock,
you should consider carefully the risk factors discussed below and those contained in the section entitled
“Risk Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2023,
which is incorporated herein by reference in its entirety, together with other information in the
accompanying prospectus, the information and documents incorporated by reference herein and therein, and
in any free writing prospectus that we have authorized for use in connection with this offering. If any of the
risks or uncertainties described in our SEC filings actually occurs, our business, financial condition, results
of operations or cash flow could be materially and adversely affected. This could cause the trading price of
our common stock to decline, resulting in a loss of all or part of your investment. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business
operations.

Risks Related to this Offering

We have broad discretion as to the use of the net proceeds from this offering, and we may not use them effectively.

We intend to use the net proceeds from this offering to continue our clinical and preclinical
development of our product candidates, including current and future development of barzolvolimab,
growing our bispecific antibody platform and clinical candidates, funding ongoing efforts to develop
additional clinical pipeline products and for general corporate purposes. However, we have not determined
the specific allocation of the net proceeds among these potential uses. Our management will have broad
discretion over the use and investment of the net proceeds of this offering, and, accordingly, investors in this
offering will need to rely upon the judgment of our management with respect to the use of proceeds, with
only limited information concerning our specific intentions. Our stockholders may not agree with the
manner in which our management chooses to allocate and spend the net proceeds. Moreover, our
management may use the net proceeds for corporate purposes that may not increase the market price of our
common stock. Please see the section entitled “Use of Proceeds” on page S-10 of this prospectus
supplement for further information.

You may experience future dilution as a result of future equity offerings or other equity issuances.

In order to raise additional capital, we may in the future offer and issue additional shares of our
common stock or other securities convertible into, exercisable or exchangeable for, or settled in, our
common stock. We cannot assure you that we will be able to sell shares or other securities in any other
offering at a price per share that is equal to or greater than the price per share paid by investors in this
offering, and investors purchasing shares or other securities in the future could have rights superior to
existing stockholders. The price per share at which we sell additional shares of our common stock or other
securities convertible into, exercisable or exchangeable for, or settled in, our common stock in future
transactions may be higher or lower than the price per share in this offering. As of December 31, 2023, we
had reserved 7,555,930 shares of our common stock for issuance upon the exercise of outstanding stock
options and the issuance of awards available for grant under our equity compensation plans. You will incur
dilution upon the issuance of any shares pursuant to such plans, upon vesting and settlement of any stock
awards under any such plan, or upon exercise of any such outstanding options.

You may experience future dilution as a result of future equity offerings or if we elect to pay the future milestone
payment, if any, due to former Kolltan stockholders in shares of our common stock.

To raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock at prices that may not be the same as the
price per share in this offering. We may sell shares or other securities in any other offering at a price per
share that is less than the price per share paid by investors in this offering, and investors purchasing shares
or other securities in the future could have rights superior to existing stockholders. The price per share at
which we sell additional shares of our common stock, or securities convertible or exchangeable into
common stock, in future transactions may be higher or lower than the price per share paid by investors in
this offering.
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In addition, in connection with the Agreement and Plan of Merger, dated November 1, 2016 , or the
Kolltan Merger Agreement, by and among Kolltan Pharmaceuticals, Inc., or Kolltan, us, Connemara Merger
Sub 1 Inc., Connemara Merger Sub 2 LLC and Shareholder Representatives Services LLC, solely in its
capacity as the stockholders representative, as modified by the related Settlement Agreement, dated July 15,
2022, or the Settlement Agreement, related to litigation arising from the Kolltan merger, in the event that
the final specified milestone related to the regulatory approval by the United States Food and Drug
Administration or European Medicines Agency of certain drug candidates are achieved, we will be required
to pay to the former stockholders of Kolltan a milestone payment of $52.5 million, which milestone
payment may be made, at our sole election, in cash, in shares of our common stock or a combination of
both, subject to provisions of the Kolltan Merger Agreement. We may require additional capital to fund the
milestone payment in cash, depending on the facts and circumstances at the time such payment becomes
due. The number of shares of our common stock issuable in connection with the milestone payment, if any,
will be determined based on the average closing price per share of our common stock for the five trading
day period ending three calendar days prior to the achievement of such milestone. If we elect to issue shares
of our common stock to make the milestone payment, you will experience further dilution.

Sales of a significant number of shares of our common stock in the public markets, or the perception that such sales
could occur, which sales may occur during or immediately after sales pursuant to this offering are commenced,
could depress the market price of our common stock.

Sales of a substantial number of shares of our common stock in the public markets, or the perception
that such sales could occur, could depress the market price of our common stock and impair our ability to
raise capital through the sale of additional equity securities. We have agreed, without the prior written
consent of Cantor, and subject to certain exceptions set forth in the Sales Agreement, not to sell or otherwise
dispose of any common stock or securities convertible into or exchangeable for shares of common stock,
warrants or any rights to purchase or acquire common stock during the period beginning on the fifth trading
day immediately prior to the delivery of any placement notice delivered by us to Cantor and ending on the
fifth trading day immediately following the final settlement date with respect to the shares sold pursuant to
such notice. We have further agreed, subject to certain exceptions set forth in the Sales Agreement, not to
sell or otherwise dispose of any common stock or securities convertible into or exchangeable for shares of
common stock, warrants or any rights to purchase or acquire common stock in any other “at the market” or
continuous equity transaction prior to the termination of the Sales Agreement with Cantor. Therefore, at any
time, including during the pendency of this offering, it is possible that we could issue and sell additional
shares of our common stock in the public markets other than pursuant to this offering, including, without
limitation, through underwritten public offerings, privately negotiated transactions, block trades, or any
combination of the above, subject, in certain circumstances, to the consent of Cantor. We cannot predict the
effect that future sales of our common stock would have on the market price of our common stock.

Our share price has been and could remain volatile.

The market price of our common stock has historically experienced and may continue to experience
significant volatility. From January 2022 through January 2024, the market price of our common stock has
fluctuated from a high of $48.40 per share in the first quarter of 2023, to a low of $19.85 per share in the
second quarter of 2022. Our progress in developing and commercializing our products, the impact of
government regulations on our products and industry, the potential sale of a large volume of our common
stock by stockholders, our quarterly operating results, changes in general conditions in the economy or the
financial markets and other developments affecting us or our competitors could cause the market price of
our common stock to fluctuate substantially with significant market losses. If our stockholders sell a
substantial number of shares of common stock, especially if those sales are made during a short period of
time, those sales could adversely affect the market price of our common stock and could impair our ability
to raise capital. In addition, in recent years, the stock market has experienced significant price and volume
fluctuations. This volatility has affected the market prices of securities issued by many companies for
reasons unrelated to their operating performance and may adversely affect the price of our common stock.
In addition, we could be subject to a securities class action litigation as a result of volatility in the price of
our stock, which could result in substantial costs and diversion of management’s attention and resources and
could harm our stock price, business, prospects, results of operations and financial condition.
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Because we do not intend to declare cash dividends on our shares of common stock in the foreseeable future,
stockholders must rely on appreciation of the value of our common stock for any return on their investment.

We have never declared or paid cash dividends on our common stock. We currently anticipate that we
will retain future earnings for the development, operation and expansion of our business and do not
anticipate declaring or paying any cash dividends in the foreseeable future. In addition, the terms of any
existing or future debt agreements may preclude us from paying dividends. As a result, we expect that only
appreciation of the price of our common stock, if any, will provide a return to investors in this offering for
the foreseeable future.

It is not possible to predict the aggregate proceeds resulting from sales made under the Sales Agreement, or the
actual number of shares that we will issue under the Sales Agreement.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we have the
discretion to deliver a placement notice to Cantor at any time throughout the term of the Sales Agreement.
The number of shares that are sold through Cantor after delivering a placement notice will fluctuate based
on a number of factors, including the market price of our common stock during the sales period, any limits
we may set with Cantor in any applicable placement notice and the demand for our common stock. Because
this offering can be terminated at any time and the price per share of each share sold pursuant to the Sales
Agreement will fluctuate over time, it is not currently possible to predict the aggregate proceeds to be raised
or the number of shares that will be issued in connection with sales under the Sales Agreement.

Sales of common stock offered hereby will be in “at the market offerings,” and investors who buy shares at different
times will likely pay different prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and
accordingly may experience different levels of dilution and different outcomes in their investment results.
We will have discretion, subject to market demand, to vary the timing, prices and number of shares sold in
this offering. In addition, subject to the final determination by our board of directors or a committee thereof,
or any restrictions we may place in any applicable placement notice delivered to Cantor, there is no
minimum or maximum sales price for shares to be sold in this offering. Investors may experience a decline
in the value of the shares they purchase in this offering as a result of sales made at prices lower than the
prices they paid.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein contain forward-looking statements made pursuant to the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. Forward-looking statements represent our management’s
judgment regarding future events. In many cases, you can identify forward-looking statements by

terminology such as “may,” “will,” “should,” “plan,

99 < 29 99 ¢ 99 ¢ 99 ¢

expect,” “anticipate,” “estimate,” “predict,” “intend,”

“potential” or “continue” or the negative of these terms or other words of similar import, although some
forward-looking statements are expressed differently. All statements other than statements of historical fact
included in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein regarding our financial position, business strategy and plans or objectives for future
operations are forward-looking statements. Without limiting the broader description of forward-looking
statements above, we specifically note that statements regarding potential drug candidates, their potential
therapeutic effect, the possibility of obtaining regulatory approval, our expected timing for completing
clinical trials and clinical trial milestones for our drug candidates, our ability or the ability of our
collaborators to manufacture and sell any products, market acceptance or our ability to earn a profit from
sales or licenses of any drug candidate or to discover new drugs in the future are all forward-looking in

nature.

There are a number of important factors that could cause the actual results to differ materially from
those expressed in any forward-looking statement made by us. These factors include, but are not limited to:

our dependence on product candidates that are still in development stages;

our ability to successfully complete research and further development, including preclinical and
clinical studies;

our anticipated timing for preclinical development, regulatory submissions, commencement and
completion of clinical trials and product approvals;

our ability to negotiate strategic partnerships, where appropriate, for our drug candidates;

our ability to manage multiple clinical trials for a variety of drug candidates at different stages of
development;

the cost, timing, scope and results of ongoing preclinical and clinical testing;

our expectations of the attributes of our product and development candidates, including
pharmaceutical properties, efficacy, safety and dosing regimens;

the cost, timing and uncertainty of obtaining regulatory approvals for our drug candidates;

the availability, cost, delivery and quality of clinical management services provided by our clinical
research organization partners;

the availability, cost, delivery and quality of clinical and commercial-grade materials produced by
our own manufacturing facility or supplied by contract manufacturers, suppliers and partners;

our ability to commercialize our drug candidates and the growth of the markets for those drug
candidates;

our ability to develop and commercialize products before competitors that are superior to the
alternatives developed by such competitors;

our ability to develop technological capabilities, including identification of novel and clinically
important targets, exploiting our existing technology platforms to develop new drug candidates and
expand our focus to broader markets for our existing targeted therapeutics;

the cost of paying the future milestone payment under the Kolltan Merger Agreement and the related
Settlement Agreement;

our ability to raise sufficient capital to fund our preclinical and clinical studies and to meet our long-
term liquidity needs, on terms acceptable to us, or at all. If we are unable to raise the funds necessary
to meet our long-term liquidity needs, we may have to delay or discontinue the development of one
or more programs, discontinue or delay ongoing or anticipated clinical trials, discontinue or

S-8



TABLE OF CONTENTS

delay our commercial manufacturing efforts, discontinue or delay our efforts to expand into
additional indications for our drug product candidates, license out programs earlier than expected,
raise funds at significant discount or on other unfavorable terms, if at all, or sell all or part of our
business;

* our ability to protect our intellectual property rights and our ability to avoid intellectual property
litigation, which can be costly and divert management time and attention; and

* our ability to develop and commercialize products without infringing the intellectual property rights
of third parties.

You should also consider carefully the statements set forth in the section entitled “Risk Factors” in this
prospectus supplement and in our Annual Report on Form 10-K for the year ended December 31, 2023,
respectively, as updated by any other document that we subsequently filed with the Securities and Exchange
Commission and that is incorporated by reference into this prospectus supplement, which address various
factors that could cause results or events to differ from those described in the forward-looking statements.
All subsequent written and oral forward-looking statements attributable to us or to persons acting on our
behalf are expressly qualified in their entirety by the applicable cautionary statements. We have no plans to
update these forward-looking statements.
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USE OF PROCEEDS

We may issue and sell shares of common stock having aggregate proceeds of up to $300.0 million from
time to time, before deducting sales agent commissions and expenses. The amount of proceeds from this
offering will depend upon the number of shares of our common stock sold and the market price at which
they are sold. There can be no assurance that we will be able to sell any shares under or fully utilize the
Sales Agreement as a source of financing.

We intend to use the net proceeds of this offering to continue our clinical and preclinical development
of our product candidates, including current and future development of barzolvolimab, growing our
bispecific antibody platform and clinical candidates, funding ongoing efforts to develop additional clinical
pipeline products and for general corporate purposes.

The amount and timing of our actual expenditures for the purposes set forth above may vary based on
several factors, and our management will retain broad discretion as to the ultimate allocation of the
proceeds. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular
uses for the net proceeds to us from the sale of the shares of common stock offered by us hereunder.
Accordingly, our management will have broad discretion in the timing and application of these proceeds.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted to the extent
of the difference between the price per share you pay in this offering and our pro forma net tangible book
value per share after this offering. We calculate net tangible book value per share by dividing our net
tangible book value, which is tangible assets less total liabilities, by the number of outstanding shares of our
common stock.

Our net tangible book value as of December 31, 2023 was approximately $402.0 million or $7.19 per
share. Net tangible book value per share after this offering gives effect to the sale of $300.0 million of
common stock in this offering at an assumed offering price of $37.75 per share, which was the closing price
of our common stock as reported on Nasdaq on February 23, 2024, after deducting offering commissions
and estimated expenses payable by us. Our net tangible book value as of December 31, 2023, after giving
effect to this offering as described above, would have been approximately $692.8 million, or $10.85 per
share of common stock. This represents an immediate increase in pro forma net tangible book value of
$3.66 per share to existing stockholders and an immediate dilution of approximately $26.90 per share to
new investors purchasing our common stock in this offering. The following table illustrates the per share
dilution:

Assumed public offering price per share $37.75
Net tangible book value per share as of December 31, 2023 $ 7.19
Increase in net tangible book value per share attributable to this offering $ 3.66
Pro forma net tangible book value per share as of December 31, 2023, after giving
effect to this offering $10.85
Dilution per share to investors participating in this offering $26.90

The number of shares of our common stock to be outstanding after this offering is based on 55,883,377
shares of our common stock outstanding as of December 31, 2023, which does not include the following, in
each case as of such date:

* 6,378,924 shares issuable upon the exercise of outstanding stock options with a weighted-average
exercise price of $29.69 per share;

* 1,177,006 shares reserved for future issuance under our equity compensation plans; and

 any shares of our common stock we may elect to issue pursuant to the future milestone payment
under the Kolltan Merger Agreement and the related Settlement Agreement.

To the extent that any options are exercised, new options are issued under our equity incentive plan or
we otherwise issue additional shares of common stock in the future at a price less than the public offering
price, there will be further dilution to new investors.
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PLAN OF DISTRIBUTION

We have entered into a Controlled Equity OfferingSM sales agreement, or the Sales Agreement, with
Cantor Fitzgerald & Co., or Cantor. Pursuant to this prospectus supplement, we may offer and sell shares of
our common stock having an aggregate gross sales price of up to $300.0 million from time to time through
Cantor acting as sales agent. A copy of the Sales Agreement will be filed as an exhibit to a Current Report
on Form 8-K and will be incorporated by reference into this prospectus supplement.

Upon delivery of a placement notice and subject to the terms and conditions of the Sales Agreement,
Cantor may sell shares of our common stock by any method permitted by law deemed to be an “at the
market offering” as defined in Rule 415(a)(4) promulgated under the Securities Act. We may instruct Cantor
not to sell common stock if the sales cannot be effected at or above the price designated by us from time to
time. We or Cantor may suspend the offering of common stock upon notice and subject to other conditions.

We will pay Cantor commissions, in cash, for its service in acting as agent in the sale of our common
stock. Cantor will be entitled to compensation at a commission rate of up to 3.0% of the sales price per
share sold under the Sales Agreement. Because there is no minimum offering amount required as a
condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if
any, are not determinable at this time. We have also agreed to reimburse Cantor for certain specified
expenses, including the fees and disbursements of its legal counsel in an amount not to exceed $75,000 and
certain ongoing expenses. We estimate that the total expenses for the offering under this prospectus
supplement, excluding compensation and reimbursements payable to Cantor under the terms of the Sales
Agreement, will be approximately $200,000.

Settlement for sales of shares of common stock will occur on the second business day following the
date on which any sales are made, or on some other date that is agreed upon by us and Cantor in connection
with a particular transaction, in return for payment of the net proceeds to us. Sales of our common stock as
contemplated in this prospectus supplement will be settled through the facilities of The Depository Trust
Company or by such other means as we and Cantor may agree upon. There is no arrangement for funds to
be received in an escrow, trust or similar arrangement.

Cantor will use its commercially reasonable efforts, consistent with its sales and trading practices, to
solicit offers to purchase the shares of common stock under the terms and subject to the conditions set forth
in the Sales Agreement. In connection with the sale of the shares of common stock on our behalf, Cantor
will be deemed to be an “underwriter” within the meaning of the Securities Act and the compensation of
Cantor will be deemed to be underwriting commissions or discounts. We have agreed to provide
indemnification and contribution to Cantor against certain civil liabilities, including liabilities under the
Securities Act.

The offering of shares of our common stock pursuant to the Sales Agreement will terminate upon the
termination of the Sales Agreement as permitted therein. We and Cantor may each terminate the Sales
Agreement at any time upon ten days’ prior notice.

Cantor and its affiliates may in the future provide various investment banking, commercial banking and
other financial services for us, our subsidiary and our affiliates, for which services they may in the future
receive customary fees. To the extent required by Regulation M, Cantor will not engage in any market
making activities involving our common stock while the offering is ongoing under this prospectus
supplement.

This prospectus supplement and the accompanying prospectus may be made available in electronic
format on a website maintained by Cantor and Cantor may distribute this prospectus supplement and the
accompanying prospectus electronically.
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LEGAL MATTERS

Lowenstein Sandler LLP, New York, New York, will provide us with an opinion as to the validity of the
shares of common stock offered by this prospectus supplement and the accompanying prospectus. Cantor
Fitzgerald & Co. is being represented in connection with this offering by Wilmer Cutler Pickering Hale and
Dorr LLP, New York, New York.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over
financial reporting (which is included in Management’s Annual Report on Internal Control over Financial
Reporting) incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for
the year ended December 31, 2023 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3, including exhibits, under the
Securities Act of which this prospectus supplement and the accompanying prospectus forms a part. This
prospectus supplement and the accompanying prospectus do not contain all of the information set forth in
the registration statement. This prospectus supplement and the accompanying prospectus are a part of the
registration statement but do not contain descriptions of certain agreements or documents that are exhibits to
the registration statement. The statements as to the contents of such exhibits, however, are brief descriptions
and are not necessarily complete, and each statement is qualified in all respects by reference to such
agreement or document. For further information about us, please refer to the registration statement and the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus.

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s website at Attp://www.sec.gov. The
SEC’s website contains reports, proxy statements and other information regarding issuers, such as Celldex
Therapeutics, Inc., that file electronically with the SEC. We make available free of charge through our web
site our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
Proxy Statements on Schedule 14A and all amendments to those reports as soon as reasonably practicable
after such material is electronically filed with or furnished to the SEC. Our website address is
http.//www.celldex.com. Please note that our website address is provided as an inactive textual reference
only. Information contained on or accessible through our website is not part of this prospectus supplement
or the accompanying prospectus, and is therefore not incorporated by reference unless such information is
otherwise specifically referenced elsewhere in this prospectus supplement or the accompanying prospectus.

S-13
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we
have filed with the SEC, which means that we can disclose important information to you by referring you to
those documents. Any information that we file subsequently with the SEC will automatically update this
prospectus supplement. We incorporate by reference into this prospectus supplement the information
contained in the documents listed below, which is considered to be a part of this prospectus supplement:

on February 26, 2024;

¢ the information in our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 25,
2023, but only to the extent incorporated by reference into our Annual Report on Form 10-K for the
year ended December 31, 2022; and

* the description of our common stock contained in our Registration Statement on Form §8-A, filed on
November 8, 2004, as amended by Form 8-A/A filed on October 22, 2007 and March 7, 2008.

We also incorporate by reference all documents we file under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act until the offering of the securities offered hereby is terminated or completed. The most recent
information that we file with the SEC automatically updates and supersedes older information. The
information contained in any such filing will be deemed to be a part of this prospectus supplement,
commencing on the date on which the document is filed.

Nothing in this prospectus supplement shall be deemed to incorporate information furnished but not
filed with the SEC pursuant to Item 2.02 or 7.01 of Form §-K.

We will furnish without charge to each person, including any beneficial owner, to whom this prospectus
supplement is delivered, upon written or oral request, a copy of any documents incorporated by reference
other than exhibits to those documents. Requests should be addressed to:

Corporate Secretary
Celldex Therapeutics, Inc.
Perryville III Building, 53 Frontage Road, Suite 220,
Hampton, New Jersey 08827
(908) 200-7500

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be
incorporated by reference into this prospectus supplement will be deemed to be modified or superseded for
purposes of this prospectus supplement to the extent that a statement contained in this prospectus
supplement or any other subsequently filed document that is deemed to be incorporated by reference into
this prospectus supplement modifies or supersedes the statement. Any statement so modified or superseded
will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

You should rely only on information contained in, or incorporated by reference into, this prospectus
supplement and the accompanying prospectus. We have not authorized anyone to provide you with
information different from that contained in this prospectus supplement and the accompanying prospectus or
incorporated by reference in this prospectus supplement and the accompanying prospectus. Neither we nor
the sales agent are making offers to sell the securities in any jurisdiction in which such an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do
so or to anyone to whom it is unlawful to make such offer or solicitation.
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PROSPECTUS

.I,Celldex

therapeutics

Common Stock
Preferred Stock
Warrants
Depositary Shares
Units

Celldex Therapeutics, Inc. may offer, issue and sell from time to time, together or separately, in one or
more offerings, any combination of:

e our common stock,

 our preferred stock, which we may issue in one or more series,
¢ warrants,

 depositary shares, and

¢ units.

This prospectus provides a general description of the securities we may offer. Each time we or any
selling securityholders sell securities, we will provide specific terms of the securities offered in a
supplement to this prospectus. The prospectus supplement may also add to, update or change information
contained in this prospectus. You should read this prospectus and the accompanying prospectus supplement,
as well as the documents incorporated or deemed incorporated by reference in this prospectus, carefully
before you make your investment decision. Our common stock is traded on the Nasdaq Capital Market
under the symbol “CLDX.” On November 2, 2023, the last reported sale price of our common stock on the
Nasdaq Capital Market was $24.01 per share. You are urged to obtain current market quotations of the
common stock. Each prospectus supplement will indicate if the securities offered thereby will be listed on
any securities exchange.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

We or any selling securityholders may offer to sell these securities on a continuous or delayed basis,
through agents, dealers or underwriters, or directly to purchasers. The prospectus supplement for each
offering of securities will describe in detail the plan of distribution for that offering. If our agents or any
dealers or underwriters are involved in the sale of the securities, the applicable prospectus supplement will
set forth the names of the agents, dealers or underwriters and any applicable commissions or discounts. Our
net proceeds from the sale of securities will also be set forth in the applicable prospectus supplement. For
general information about the distribution of securities offered, please see “Plan of Distribution” in this
prospectus.

Investing in our securities involves risks. Before making an investment decisions, you should carefully
review the information contained in this prospectus under the heading “Risk Factors” beginning on page 3 of
this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION OR REGULATORY BODY HAS APPROVED OR DISAPPROVED OF THESE
SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is November 3, 2023.



TABLE OF CONTENTS

TABLE OF CONTENTS

ABOUT THIS PROSPECTUS
PROSPECTUS SUMMARY
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

RISK FACTORS
USE OF PROCEEDS

SELLING SECURITYHOLDERS
DESCRIPTIONS OF SECURITIES WE MAY OFFER

DESCRIPTION OF COMMON STOCK

DESCRIPTION OF PREFERRED STOCK
DESCRIPTION OF WARRANTS

DESCRIPTION OF DEPOSITARY SHARES

DESCRIPTION OF UNITS
PLAN OF DISTRIBUTION
LEGAL MATTERS
EXPERTS

WHERE YOU CAN FIND MORE INFORMATION

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

Page

— = = =
N |-l> |b-’ |'—' [C=T N o N N E U CE R SR e

< < |

—_
~

—_
o0



TABLE OF CONTENTS

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange
Commission, or the SEC, utilizing a “shelf” registration process. Under this shelf registration process, we
may, from time to time, sell any combination of the securities described in this prospectus in one or more
offerings.

The registration statement containing this prospectus, including the exhibits to the registration
statement, provides additional information about us and the securities offered under this prospectus. You
should read the registration statement and the accompanying exhibits for further information. The
registration statement, including the exhibits and the documents incorporated or deemed incorporated herein
by reference, can be read and are available to the public over the Internet at the SEC’s website at
http.://www.sec.gov as described under the heading “Where You Can Find More Information.”

This prospectus provides you with a general description of the securities we may offer. Each time we
sell securities pursuant to this prospectus, we will provide a prospectus supplement (which term includes, as
applicable, the at the market sale agreement prospectus filed with the registration statement of which this
prospectus forms a part) containing specific information about the terms of a particular offering by us. That
prospectus supplement may include a discussion of any risk factors or other special considerations that
apply to those securities. The prospectus supplement may add, update or change information in this
prospectus. If the information in the prospectus is inconsistent with a prospectus supplement, you should
rely on the information in that prospectus supplement. You should read both this prospectus and, if
applicable, any prospectus supplement. See “Where You Can Find More Information” for more information.

You should rely only on the information incorporated by reference or provided in this prospectus or any
prospectus supplement. We have not authorized any dealer, salesman or other person to give any
information or to make any representation other than those contained or incorporated by reference in this
prospectus or any prospectus supplement. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or any prospectus supplement. This prospectus and
any prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate, nor do this prospectus and any prospectus
supplement constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to
any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not
assume that the information contained in this prospectus or any prospectus supplement is accurate on any
date subsequent to the date set forth on the front of such document or that any information we have
incorporated by reference is correct on any date subsequent to the date of the document incorporated by
reference, even though this prospectus and any prospectus supplement is delivered or securities are sold on
a later date.

e >

Unless this prospectus indicates otherwise or the context otherwise requires, the terms “we,” “our,’
us,” “Celldex” or the “Company” as used in this prospectus refer to Celldex Therapeutics, Inc. and its
subsidiaries, except that such terms refer to only Celldex Therapeutics, Inc. and not its subsidiaries in the
sections entitled “Description of Common Stock,” “Description of Preferred Stock,” “Description of
Warrants,” “Description of Depositary Shares,” and “Description of Units.”
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PROSPECTUS SUMMARY

We are a biopharmaceutical company dedicated to developing therapeutic monoclonal and bispecific
antibodies that address diseases for which available treatments are inadequate. Our drug candidates
include antibody-based therapeutics which have the ability to engage the human immune system and/or
directly affect critical pathways to improve the lives of patients with inflammatory diseases and many forms
of cancer.

We are focusing our efforts and resources on the continued research and development of

* Barzolvolimab (also referred to as CDX-0159), a monoclonal antibody that specifically binds the
KIT receptor and potently inhibits its activity, which is currently being studied across multiple mast
cell driven diseases including

* Chronic Urticarias: In June and July 2022 respectively, we announced that enrollment had
opened and the first patients had been dosed in Phase 2 studies in chronic spontaneous urticaria
(CSU) and chronic inducible urticaria (CIndU); completion of enrollment to the Phase 2 CSU
study was announced in July 2023 and we anticipate reporting topline data from this study in
late 2023. Data from the Phase 1b study in CSU were reported in February and June 2023.
Positive interim data from the Phase 1b study in CIndU were reported in July and
September 2021 and in December 2022 in patients with cold urticaria and symptomatic
dermographism. Data from the cholinergic cohort included in the CIndU study were presented in
June 2023;

* Prurigo Nodularis (PN): In December 2021 we announced that the first patient had been dosed
in a Phase 1b study in PN; enrollment was closed in February 2023 and we plan to present data
from the study in November 2023;

* Eosinophilic Esophagitis (EoE): A Phase 2 study in EoE was initiated in June 2023 and the
first patient was dosed late that month.

* Our next generation bispecific antibody platform to support pipeline expansion with additional
candidates for inflammatory diseases and oncology. Targets are being selected based on new science
as well as their compatibility to be used in bispecific antibody formats with our existing antibody
programs. Development is focused on emerging, important pathways controlling inflammatory
diseases or immunity to tumors.

Our goal is to build a fully integrated, commercial-stage biopharmaceutical company that develops
important therapies for patients with unmet medical needs. We believe our program assets provide us with
the strategic options to either retain full economic rights to our innovative therapies or seek favorable
economic terms through advantageous commercial partnerships. This approach allows us to maximize the
overall value of our technology and product portfolio while best ensuring the expeditious development of
each individual product.

Corporate Information

We are a Delaware corporation organized in 1983. Our principal executive offices are located at
Perryville 111 Building, 53 Frontage Road, Suite 220, Hampton, New Jersey 08827 and our telephone
number is (908) 200-7500. Our corporate website is www.celldex.com. The information on or that can be
accessed through our website is not incorporated by reference into this prospectus.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities
Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Any
statements about our expectations, beliefs, plans, objectives, assumptions or future events or performance
are not historical facts and may be forward-looking. These statements are often, but not always, made
through the use of words or phrases such as “anticipate,” “estimate,” “plans,” “projects,” “continuing,”
“ongoing,” “expects,” “management believes,” “we believe,” “we intend” and similar words or phrases.
Accordingly, these statements involve estimates, assumptions and uncertainties, which could cause actual
results to differ materially from those expressed in them. Any forward-looking statements are qualified in
their entirety by reference to the risk factors discussed in this prospectus or discussed in documents
incorporated by reference in this prospectus.

99 ¢ 2 2
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Forward-looking statements are subject to known and unknown risks and uncertainties, which change
over time, and are based on management’s expectations and assumptions at the time the statements are
made, and are not guarantees of future results. Our actual results may differ materially from those expressed
or anticipated in the forward-looking statements for many reasons including the factors described in the
section entitled “Risk Factors” in this prospectus and in any risk factors described in a supplement to this
prospectus or in other filings.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only
as of the date on which they were made. We undertake no obligation to publicly revise any forward-looking
statement to reflect circumstances or events after the date of this prospectus or to reflect the occurrence of
unanticipated events. You should, however, review the factors and risks we describe in the reports we file
from time to time with the SEC after the date of this prospectus. We undertake no obligation to revise or
update the forward-looking statements contained in this prospectus at any time. All forward-looking
statements are qualified in their entirety by this cautionary statement.
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RISK FACTORS

Investing in our securities involves significant risks. Before making an investment decision, you should
carefully consider the risks and other information we include or incorporate by reference in this prospectus
and any prospectus supplement. In particular, you should consider the risk factors under the heading “Risk
Factors” included in our most recent Annual Report on Form 10-K, as may be revised or supplemented by
our subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, each of which are on file
with the SEC and are incorporated herein by reference, and which may be amended, supplemented or
superseded from time to time by other reports we file with the SEC in the future. The risks and uncertainties
we have described are not the only ones facing our company. Additional risks and uncertainties not
currently known to us or that we currently deem immaterial may also affect our business operations.
Additional risk factors may be included in a prospectus supplement relating to a particular offering of
securities. Our business, financial condition or results of operations could be materially adversely affected
by any of these risks. The trading price of our securities could decline due to any of these risks, and you
may lose all or part of your investment. This prospectus is qualified in its entirety by these risk factors.
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USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement to this prospectus used to offer
specific securities, we expect to use the net proceeds from any offering of securities by us for general
corporate purposes, which may include acquisitions, capital expenditures, investments, payment of
milestone payments, and the repayment, redemption or refinancing of all or a portion of any indebtedness or
other securities outstanding at a particular time, to fund our operations until we receive FDA approval of
our products and are able to commercialize our products and to make substantial investments to establish
sales, marketing, quality control, and regulatory compliance capabilities in anticipation of FDA approval of
our products. Pending the application of the net proceeds, we expect to invest the net proceeds in short-
term, interest-bearing instruments with a maturity of three months or less at the date of purchase and consist
primarily of investments in money market mutual funds with commercial banks and financial institutions or
other investment-grade securities. Such investments may include depositing such net proceeds into, and
maintaining cash balances with, financial institutions in excess of insured limits.
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SELLING SECURITYHOLDERS

Information about selling securityholders, if any, will be set forth in a prospectus supplement, in an
amendment to the registration statement of which this prospectus is a part, or in other filings we make with
the SEC under the Exchange Act, which are incorporated by reference.
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DESCRIPTIONS OF SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the common stock, preferred stock, warrants,
depositary shares and units that we may offer and sell from time to time. The preferred stock may also be
exchangeable for and/or convertible into shares of common stock or another series of preferred stock. When
one or more of these securities are offered in the future, a prospectus supplement will explain the particular
terms of the securities and the extent to which these general provisions may apply. These summary
descriptions and any summary descriptions in the applicable prospectus supplement do not purport to be
complete descriptions of the terms and conditions of each security and are qualified in their entirety by
reference to our third restated certificate of incorporation, as amended, our amended and restated by-laws
and by applicable Delaware law and any other documents referenced in such summary descriptions and
from which such summary descriptions are derived. If any particular terms of a security described in the
applicable prospectus supplement differ from any of the terms described herein, then the terms described
herein will be deemed superseded by the terms set forth in that prospectus supplement.

We may issue securities in book-entry form through one or more depositaries, such as The Depository
Trust Company, Euroclear or Clearstream, named in the applicable prospectus supplement. Each sale of a
security in book-entry form will settle in immediately available funds through the applicable depositary,
unless otherwise stated. We will issue the securities only in registered form, without coupons, although we
may issue the securities in bearer form if so specified in the applicable prospectus supplement. If any
securities are to be listed or quoted on a securities exchange or quotation system, the applicable prospectus
supplement will say so.
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DESCRIPTION OF COMMON STOCK

As of November 3, 2023 we are authorized to issue up to 297,000,000 shares of common stock, $0.001
par value per share. As of October 27, 2023, approximately 47,264,197 shares of common stock were
outstanding. All outstanding shares of our common stock are fully paid and non-assessable. Our common
stock is listed on the Nasdaq Capital Market under the symbol “CLDX”.

Dividends

The Board of Directors may, out of funds legally available, at any regular or special meeting, declare
dividends to the holders of shares of our common stock as and when they deem expedient, subject to the
rights of holders of the preferred stock, if any.

Voting

Each share of common stock entitles the holders to one vote per share on all matters requiring a vote of
the stockholders, including the election of directors. No holders of shares of common stock shall have the
right to vote such shares cumulatively in any election for the board of directors.

Rights Upon Liquidation

In the event of our voluntary or involuntary liquidation, dissolution, or winding up, the holders of our
common stock will be entitled to share ratably in our assets available for distribution after payment in full of
all debts and after the holders of preferred stock, if any, have received their liquidation preferences in full.

Miscellaneous

No holders of shares of our common stock shall have any preemptive rights to subscribe for, purchase
or receive any shares of any class, whether now or hereafter authorized, or any options or warrants to
purchase any such shares, or any securities convertible into or exchanged for any such shares, which may at
any time be issued, sold or offered for sale by Celldex.

Anti-Takeover Provisions

Certain provisions in our third restated certificate of incorporation, as amended, and applicable
Delaware corporate law may have the effect of discouraging a change of control of Celldex, even if such a
transaction is favored by some of our stockholders and could result in stockholders receiving a substantial
premium over the current market price of our shares. The primary purpose of these provisions is to
encourage negotiations with our management by persons interested in acquiring control of our corporation.
These provisions may also tend to perpetuate present management and make it difficult for stockholders
owning less than a majority of the shares to be able to elect even a single director.

Computershare Trust Company, N.A. is presently the transfer agent and registrar for our common
stock.
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DESCRIPTION OF PREFERRED STOCK

At November 3, 2023, the Company had authorized preferred stock comprised of 3,000,000 shares of
Class C Preferred Stock of which 350,000 shares have been designated as Class C-1 Junior Participating
Cumulative Preferred Stock, the terms of which are to be determined by our Board of Directors. As of
November 3, 2023, there was no preferred stock outstanding.

Class C Preferred Stock

This section describes the general terms and provisions of our Class C Preferred Stock. The applicable
prospectus supplement will describe the specific terms of the shares of preferred stock offered through that
prospectus supplement, as well as any general terms described in this section that will not apply to those
shares of preferred stock.

Our board of directors has been authorized to provide for the issuance of the 2,650,000 unissued and
undesignated shares of our Class C Preferred Stock. In general, our third restated certificate of
incorporation, as amended, authorizes our board of directors to issue new shares of our common stock or
preferred stock without further stockholder action, provided that there are sufficient authorized shares.

With respect to each series of our Class C Preferred Stock, our board of directors has the authority to
fix the following terms:

 the designation of the series;
¢ the number of shares within the series;
¢ whether dividends are cumulative and, if cumulative, the dates from which dividends are cumulative;

« the rate of any dividends, any conditions upon which dividends are payable, and the dates of
payment of dividends;

» whether interests in the shares of preferred stock will be represented by depositary shares as more
fully described below under “Description of Depositary Shares”;

» whether the shares are redeemable, the redemption price and the terms of redemption;
* the amount payable to you for each share you own if we dissolve or liquidate;

» whether the shares are convertible or exchangeable, the price or rate of conversion or exchange, and
the applicable terms and conditions;

 any restrictions on issuance of shares in the same series or any other series;
» voting rights applicable to the series of preferred stock; and
 any other rights, priorities, preferences, restrictions or limitations of such series.

The rights with respect to any shares of our Class C Preferred Stock will be subordinate to the rights of
our general creditors. Shares of our Class C Preferred Stock that we issue in accordance with their terms
will be fully paid and nonassessable, and will not be entitled to preemptive rights unless specified in the
applicable prospectus supplement.

Our ability to issue preferred stock, or rights to purchase such shares, could discourage an unsolicited
acquisition proposal. For example, we could impede a business combination by issuing a series of preferred
stock containing class voting rights that would enable the holders of such preferred stock to block a business
combination transaction. Alternatively, we could facilitate a business combination transaction by issuing a
series of preferred stock having sufficient voting rights to provide a required percentage vote of the
stockholders. Additionally, under certain circumstances, our issuance of preferred stock could adversely
affect the voting power of the holders of our common stock. Although our board of directors is required to
make any determination to issue any preferred stock based on its judgment as to the best interests of our
stockholders, our board of directors could act in a manner that would discourage an acquisition attempt or
other transaction that some, or a majority, of our stockholders might believe to be in their best interests or in
which stockholders might receive a premium for their stock over prevailing market prices of such stock.
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Our board of directors does not at present intend to seek stockholder approval prior to any issuance of
currently authorized stock, unless otherwise required by law or applicable stock exchange requirements.

Terms of the Preferred Stock That We May Offer and Sell to You

We summarize below some of the provisions that will apply to the preferred stock that we may offer to
you unless the applicable prospectus supplement provides otherwise. This summary may not contain all
information that is important to you. You should read the prospectus supplement, which will contain
additional information and which may update or change some of the information below. Prior to the
issuance of a new series of preferred stock, we will further amend our third restated certificate of
incorporation, as amended, designating the stock of that series and the terms of that series. We will file a
copy of the certificate of designation that contains the terms of each new series of preferred stock with the
SEC each time we issue a new series of preferred stock. Each certificate of designation will establish the
number of shares included in a designated series and fix the designation, powers, privileges, preferences and
rights of the shares of each series as well as any applicable qualifications, limitations or restrictions. You
should refer to the applicable certificate of designation as well as our third restated certificate of
incorporation, as amended, before deciding to buy shares of our preferred stock as described in the
applicable prospectus supplement.

Our board of directors has the authority, without further action by the stockholders, to issue preferred
stock in one or more series and to fix the number of shares, dividend rights, conversion rights, voting rights,
redemption rights, liquidation preferences, sinking funds, and any other rights, preferences, privileges and
restrictions applicable to each such series of preferred stock.

The issuance of any preferred stock could adversely affect the rights of the holders of common stock
and, therefore, reduce the value of the common stock. The ability of our board of directors to issue preferred
stock could discourage, delay or prevent a takeover or other corporate action.

The terms of any particular series of preferred stock will be described in the prospectus supplement
relating to that particular series of preferred stock, including, where applicable:

* the designation, stated value and liquidation preference of such preferred stock;
* the number of shares within the series;
« the offering price;

« the dividend rate or rates (or method of calculation), the date or dates from which dividends shall
accrue, and whether such dividends shall be cumulative or noncumulative and, if cumulative, the
dates from which dividends shall commence to cumulate;

» whether interests in the shares of preferred stock will be represented by depositary shares as more
fully described below under “Description of Depositary Shares”;

 any redemption or sinking fund provisions;

» the amount that shares of such series shall be entitled to receive in the event of our liquidation,
dissolution or winding-up;

« the terms and conditions, if any, on which shares of such series shall be convertible or exchangeable
for shares of our stock of any other class or classes, or other series of the same class;

« the voting rights, if any, of shares of such series;

* the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise
reacquired, or surrendered to us on conversion or exchange;

« the conditions and restrictions, if any, on the payment of dividends or on the making of other
distributions on, or the purchase, redemption or other acquisition by us or any subsidiary, of the
common stock or of any other class of our shares ranking junior to the shares of such series as to
dividends or upon liquidation;

* the conditions and restrictions, if any, on the creation of indebtedness by us or by any subsidiary, or
on the issuance of any additional stock ranking on a parity with or prior to the shares of such series
as to dividends or upon liquidation; and
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 any additional dividend, liquidation, redemption, sinking or retirement fund and other rights,
preferences, privileges, limitations and restrictions of such preferred stock.

The description of the terms of a particular series of preferred stock in the applicable prospectus
supplement will not be complete. You should refer to the applicable amendment to our third restated
certificate of incorporation, as amended, for complete information regarding a series of preferred stock.

The preferred stock will, when issued against payment of the consideration payable therefor, be fully
paid and nonassessable. Unless otherwise specified in the applicable prospectus supplement, each series of
preferred stock will, upon issuance, rank senior to the common stock and on a parity in all respects with
each other outstanding series of preferred stock. The rights of the holders of our preferred stock will be
subordinate to that of our general creditors.

10
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DESCRIPTION OF WARRANTS

We summarize below some of the provisions that will apply to the warrants unless the applicable
prospectus supplement provides otherwise. This summary may not contain all information that is important
to you. The complete terms of the warrants will be contained in the applicable warrant certificate and
warrant agreement. These documents have been or will be included or incorporated by reference as exhibits
to the registration statement of which this prospectus is a part. You should read the warrant certificate and
the warrant agreement. You should also read the prospectus supplement, which will contain additional
information and which may update or change some of the information below.

General

We may issue, together with other securities or separately, warrants to purchase common stock,
preferred stock or other securities. We may issue the warrants under warrant agreements to be entered into
between us and a bank or trust company, as warrant agent, all as set forth in the applicable prospectus
supplement. The warrant agent would act solely as our agent in connection with the warrants of the series
being offered and would not assume any obligation or relationship of agency or trust for or with any holders
or beneficial owners of warrants.

The applicable prospectus supplement will describe the following terms, where applicable, of warrants
in respect of which this prospectus is being delivered:

« the title of the warrants;

« the designation, amount and terms of the securities for which the warrants are exercisable and the
procedures and conditions relating to the exercise of such warrants;

* the designation and terms of the other securities, if any, with which the warrants are to be issued and
the number of warrants issued with each such security;

* the price or prices at which the warrants will be issued;
« the aggregate number of warrants;

 any provisions for adjustment of the number or amount of securities receivable upon exercise of the
warrants or the exercise price of the warrants;

* the price or prices at which the securities purchasable upon exercise of the warrants may be
purchased;

« if applicable, the date on and after which the warrants and the securities purchasable upon exercise
of the warrants will be separately transferable;

« if applicable, a discussion of the material U.S. federal income tax considerations applicable to the
warrants;

 any other terms of the warrants, including terms, procedures and limitations relating to the exchange
and exercise of the warrants;

 the date on which the right to exercise the warrants shall commence and the date on which the right
shall expire;

« if applicable, the maximum or minimum number of warrants which may be exercised at any time;
« the identity of the warrant agent;

* any mandatory or optional redemption provision;

» whether the warrants are to be issued in registered or bearer form;

» whether the warrants are extendible and the period or periods of such extendibility;

* information with respect to book-entry procedures, if any; and

 any other terms of the warrants.

11
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the
securities purchasable upon such exercise, including the right to receive dividends, if any, or payments upon
our liquidation, dissolution or winding-up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder thereof to purchase such number of shares of common stock or
preferred stock or other securities at the exercise price as will in each case be set forth in, or be
determinable as set forth in, the applicable prospectus supplement. Warrants may be exercised at any time
up to the close of business on the expiration date set forth in the applicable prospectus supplement. After the
close of business on the expiration date, unexercised warrants will become void. Warrants may be exercised
as set forth in the applicable prospectus supplement relating to the warrants offered thereby. Upon receipt of
payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as
practicable, forward the purchased securities. If less than all of the warrants represented by the warrant
certificate are exercised, a new warrant certificate will be issued for the remaining warrants.

Enforceability of Rights of Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not
assume any obligation or relationship of agency or trust with any holder of any warrant. A single bank or
trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no
duty or responsibility in case of any default by us under the applicable warrant agreement or warrant,
including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand
upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder of any
other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable
upon exercise of, that holder’s warrant(s).

Modification of the Warrant Agreement

The warrant agreement will permit us and the warrant agent, without the consent of the warrant
holders, to supplement or amend the agreement in the following circumstances:

* to cure any ambiguity;

* to correct or supplement any provision which may be defective or inconsistent with any other
provisions; or

* to add new provisions regarding matters or questions that we and the warrant agent may deem
necessary or desirable and which do not adversely affect the interests of the warrant holders.

12
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DESCRIPTION OF DEPOSITARY SHARES

We summarize below some of the provisions that will apply to depositary shares unless the applicable
prospectus supplement provides otherwise. This summary may not contain all information that is important
to you. The complete terms of the depositary shares will be contained in the depositary agreement and
depositary receipt applicable to any depositary shares. These documents have been or will be included or
incorporated by reference as exhibits to the registration statement of which this prospectus is a part. You
should read the depositary agreement and the depositary receipt. You should also read the prospectus
supplement, which will contain additional information and which may update or change some of the
information below.

General

We may, at our option, elect to offer fractional or multiple shares of common stock or preferred stock,
rather than single shares of common stock or preferred stock (to be set forth in the prospectus supplement
relating to such depositary shares). In the event we elect to do so, depositary receipts evidencing depositary
shares will be issued to the public.

The shares of common stock or any class or series of preferred stock represented by depositary shares
will be deposited under a deposit agreement among us, a depositary selected by us, and the holders of the
depositary receipts. The depositary will be a bank or trust company having its principal office in the United
States and having a combined capital and surplus of at least $50,000,000. Subject to the terms of the deposit
agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a
share of common stock or preferred stock represented by such depositary share, to all the rights and
preferences of the shares of common stock or preferred stock represented by the depositary share, including
dividend, voting, redemption and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit
agreement. Depositary receipts will be distributed to those persons purchasing the fractional shares of
common stock or the related class or series of preferred shares in accordance with the terms of the offering
described in the related prospectus supplement.

13
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DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities described in this prospectus in any
combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included security. The unit agreement under which a unit is issued may provide that the securities included
in the unit may not be held or transferred separately, at any time or at any time before a specified date. The
applicable prospectus supplement may describe:

the designation and terms of the units and of the securities comprising the units, including whether
and under what circumstances those securities may be held or transferred separately;

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units;

the terms of the unit agreement governing the units;
United States federal income tax considerations relevant to the units; and

whether the units will be issued in fully registered global form.

This summary of certain general terms of units and any summary description of units in the applicable
prospectus supplement do not purport to be complete and are qualified in their entirety by reference to all
provisions of the applicable unit agreement and, if applicable, collateral arrangements and depositary
arrangements relating to such units. The forms of the unit agreements and other documents relating to a
particular issue of units will be filed with the SEC each time we issue units, and you should read those
documents for provisions that may be important to you.
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PLAN OF DISTRIBUTION

We may sell the securities covered hereby from time to time pursuant to underwritten public offerings,
direct sales to the public, negotiated transactions, block trades or a combination of these methods. A
distribution of the securities offered by this prospectus may also be effected through the issuance of
derivative securities, including without limitation, warrants and subscriptions. We may sell the securities to
or through underwriters or dealers, through agents, or directly to one or more purchasers. We may distribute
securities from time to time in one or more transactions:

« at a fixed price or prices, which may be changed;
 at market prices prevailing at the time of sale;

* at prices related to such prevailing market prices;
* at varying prices determined at the time of sale; or

* at negotiated prices.

We may also sell equity securities covered by this prospectus in “at the market offerings” as defined in
Rule 415(a)(4) under the Securities Act. Such offerings may be made into an existing trading market for
such securities in transactions at other than a fixed price on or through the facilities of the Nasdaq Capital
Market or any other securities exchange or quotation or trading service on which such securities may be
listed, quoted or traded at the time of sale.

A prospectus supplement or supplements will describe the terms of the offering of the securities,
including:

 the name or names of the underwriters, dealers or agents participating in the offering, if any;

« the purchase price of the securities sold by us to any underwriter or dealer and the net proceeds we
expect to receive from the offering;

» any over-allotment options under which underwriters may purchase additional securities from us;

» any agency fees or underwriting discounts or commissions and other items constituting agents’ or
underwriters’ compensation;

 any public offering price;
 any discounts or concessions allowed or reallowed or paid to dealers; and

* any securities exchange or market on which the securities may be listed.

Only underwriters named in the prospectus supplement will be underwriters of the securities offered by
the prospectus supplement.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell
the securities from time to time in one or more transactions at a fixed public offering price or at varying
prices determined at the time of sale. The obligations of the underwriters to purchase the securities will be
subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to
the public through underwriting syndicates represented by managing underwriters or by underwriters
without a syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all of the
securities offered by the prospectus supplement, other than securities covered by any over-allotment option.
Any public offering price and any discounts or commissions or concessions allowed or reallowed or paid to
dealers may change from time to time. We may use underwriters with whom we have a material
relationship. We will describe in the prospectus supplement, naming the underwriter, the nature of any such
relationship.

We may sell securities directly or through agents we designate from time to time. We will name any
agent involved in the offering and sale of securities and we will describe any commissions and other
compensation we will pay the agent in the prospectus supplement. Unless the prospectus supplement states
otherwise, our agent will act on a best-efforts basis for the period of its appointment.

We may authorize agents or underwriters to solicit offers by certain types of institutional investors to
purchase securities from us at the public offering price set forth in the prospectus supplement pursuant to
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delayed delivery contracts providing for payment and delivery on a specified date in the future. We will
describe the conditions to these contracts and the commissions we must pay for solicitation of these
contracts in the prospectus supplement.

We may provide agents and underwriters with indemnification against civil liabilities related to this
offering, including liabilities under the Securities Act, or contribution with respect to payments that the
agents or underwriters may make with respect to these liabilities. Agents and underwriters may engage in
transactions with, or perform services for, us in the ordinary course of business.

All securities we may offer, other than common stock, will be new issues of securities with no
established trading market. Any agents or underwriters may make a market in these securities, but will not
be obligated to do so and may discontinue any market making at any time without notice. We cannot
guarantee the liquidity of the trading markets for any securities. There is currently no market for any of the
offered securities, other than our common stock, which is listed on the Nasdaq Capital Market. We have no
current plans for listing of the preferred stock, warrants or subscription rights on any securities exchange or
quotation system; any such listing with respect to any particular preferred stock, warrants or subscription
rights will be described in the applicable prospectus supplement or other offering materials, as the case may
be.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and
penalty bids in accordance with Regulation M under the Exchange Act. Overallotment involves sales in
excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the
underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering
transactions involve purchases of the securities in the open market after the distribution is completed to
cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer
when the securities originally sold by the dealer are purchased in a stabilizing or covering transaction to
cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.

Any agents and underwriters who are qualified market makers on the Nasdaq Capital Market may
engage in passive market making transactions in the securities on the Nasdaq Capital Market in accordance
with Regulation M, during the business day prior to the pricing of the offering, before the commencement of
offers or sales of the securities. Passive market makers must comply with applicable volume and price
limitations and must be identified as passive market makers. In general, a passive market maker must
display its bid at a price not in excess of the highest independent bid for such security; if all independent
bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then
be lowered when certain purchase limits are exceeded. Passive market making may stabilize the market
price of the securities at a level above that which might otherwise prevail in the open market and, if
commenced, may be discontinued at any time.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities
offered hereby will be passed upon for us by Lowenstein Sandler LLP, New York, New York. If the validity
of the securities offered hereby in connection with offerings made pursuant to this prospectus are passed
upon by counsel for the underwriters, dealers or agents, if any, such counsel will be named in the prospectus
supplement relating to such offering.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over
financial reporting (which is included in Management’s Annual Report on Internal Control over Financial
Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year
ended December 31, 2022 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3, including exhibits, under the
Securities Act of which this prospectus forms a part. This prospectus does not contain all of the information
set forth in the registration statement. This prospectus contains descriptions of certain agreements or
documents that are exhibits to the registration statement. The statements as to the contents of such exhibits,
however, are brief descriptions and are not necessarily complete, and each statement is qualified in all
respects by reference to such agreement or document. For further information about us, please refer to the
registration statement and the documents incorporated by reference in this prospectus.

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s website at Attp://www.sec.gov. The
SEC’s website contains reports, proxy statements and other information regarding issuers, such as Celldex
Therapeutics, Inc., that file electronically with the SEC. We make available free of charge through our web
site our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
Proxy Statements on Schedule 14A and all amendments to those reports as soon as reasonably practicable
after such material is electronically filed with or furnished to the SEC. Our website address is
http.://'www.celldextherapeutics.com. Please note that our website address is provided as an inactive textual
reference only. Information contained on or accessible through our website is not part of this prospectus or
the prospectus supplement, and is therefore not incorporated by reference unless such information is
otherwise specifically referenced elsewhere in this prospectus or the prospectus supplement.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information we have filed
with the SEC, which means that we can disclose important information to you by referring you to those
documents. Any information that we file subsequently with the SEC will automatically update this
prospectus. We incorporate by reference into this prospectus the information contained in the documents
listed below, which is considered to be a part of this prospectus:

» our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on

February 28, 2023;

¢ the information in our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 25,
2023, but only to the extent incorporated by reference into our Annual Report on Form 10-K for the
year ended December 31, 2022;

* our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2023, June 30, 2023 and
September 30, 2023, filed with the SEC on May 4, 2023, August 8, 2023 and November 2, 2023,
respectively;

» our Current Reports on Form 8-K filed with the SEC on February 21, 2023, March 22, 2023 and
June 15,2023 (in each case, other than any portions thereof deemed furnished and not filed); and

* The description of our common stock contained in our Registration Statement on Form 8-A, filed on
November 8, 2004, as amended by Form 8-A/A filed on October 22, 2007 and March 7, 2008.

We also incorporate by reference all documents we file under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (a) after the initial filing date of the registration statement of which this prospectus is a part
and before the effectiveness of the registration statement and (b) after the effectiveness of the registration
statement and before the filing of a post-effective amendment that indicates that the securities offered by
this prospectus have been sold or that deregisters the securities covered by this prospectus then remaining
unsold. The most recent information that we file with the SEC automatically updates and supersedes older
information. The information contained in any such filing will be deemed to be a part of this prospectus,
commencing on the date on which the document is filed.

Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the
SEC pursuant to Item 2.02 or 7.01 of Form 8-K.

We will furnish without charge to each person, including any beneficial owner, to whom this prospectus
is delivered, upon written or oral request, a copy of any documents incorporated by reference other than
exhibits to those documents. Requests should be addressed to:

Corporate Secretary
Celldex Therapeutics, Inc.
Perryville III Building, 53 Frontage Road, Suite 220,
Hampton, New Jersey 08827
(908) 200-7500

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated
by reference into this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or any other subsequently filed
document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the
statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

You should rely only on information contained in, or incorporated by reference into, this prospectus.
We have not authorized anyone to provide you with information different from that contained in this
prospectus or incorporated by reference in this prospectus. We are not making offers to sell the securities in
any jurisdiction in which such an offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or
solicitation.
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Calculation of Filing Fee Tables

424(b)(5)
(Form Type)

Celldex Therapeutics, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities

Exhibit 107

Fee Proposed
Calculation Maximum
Security or Carry Offering Amount of
Security Class Forward Amount Price Maximum Aggregate Registration
Type Title Rule Registered Per Unit Offering Price Fee Rate Fee
Newly Registered Securities
Fees to Be Paid Common Stock,
$0.001 par
value 457(0) and
Equity per share 457(r)(1)  $300,000,000 — 3 300,000,000  0.00014760 $ 44,280
Fees
Previously
Paid — — — — — — — —
Total Offering Amounts $ 300,000,000 $ 44,280
Total Fees Previously Paid —
Total Fee Offsets —
$ 44,280

Net Fee Due

(1)  The registration fee is calculated in accordance with Rule 457(0) under the Securities Act of 1933, as amended (the “Securities Act”), based on the
proposed maximum aggregate offering price, and Rule 457(r) under the Securities Act. In accordance with Rules 456(b) and 457(r) under the
Securities Act, the registrant initially deferred payment of all of the registration fee for Registration Statement No. 333-275300.




