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Luke R. Komarek, Esq.
Senior Vice President, General Counsel and Corporate Secretary

2400 Xenium Lane North
Plymouth, Minnesota 55441

(763) 551-5000
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

Jonathan B. Abram

Colton M. Carothers

Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500

Minneapolis, Minnesota 55402

(612) 340-2600

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration
statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. o
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company.  See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x

Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered
Proposed maximum aggregate

offering price(1)
Amount of

registration fee(2)
Common Stock ($0.01 par value per share)
Preferred Stock ($0.01 par value per share)
Securities Warrants(3)
Units(4)
Total $ 75,000,000 $ 8,595
(1) Not specified as to each class of securities to be registered hereunder pursuant to General Instruction II.D to Form S-3 under the
Securities Act.  Securities registered hereby may be sold separately or together with other securities registered hereby.

(2) The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act.

(3) Securities warrants will represent the right to purchase common stock.

(4) Units may consist of two or more of the securities listed in the �Calculation of Registration Fee Table� offered and sold together.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until the registration statement shall become effective on such date as the Securities
and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed.  These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission becomes effective.  This prospectus is not an offer to sell these securities
and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated May 24, 2012

PROSPECTUS

CHRISTOPHER & BANKS CORPORATION

$75,000,000

Common Stock

Preferred Stock

Securities Warrants

Units

We may from time to time offer to sell any combination of common stock, preferred stock, securities warrants and units described in this
prospectus in one or more offerings.  The aggregate initial offering price of all securities sold under this prospectus will not exceed $75,000,000.

This prospectus provides a general description of the respective securities that we may offer.  Each time we sell securities, we will provide the
specific terms of the securities offered in a supplement to this prospectus.  The prospectus supplement may also add, update or change
information contained in this prospectus.  You should read this prospectus and the applicable prospectus supplement carefully before you invest
in any securities.  This prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus
supplement.

We may from time to time offer and sell our respective securities in the same offering or in separate offerings, to or through underwriters,
dealers and agents or directly to purchasers.  If any agents or underwriters are involved in the sale of any of these securities, the applicable
prospectus supplement will provide the names of the agents or underwriters and any applicable fees, commissions or discounts.
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Our common stock is traded on the New York Stock Exchange (NYSE) under the symbol �CBK.�  On May 23, 2012, the closing price of our
common stock as reported on the NYSE was $1.42 per share.

Investing in our securities involves risks.  You should consider carefully the risks and uncertainties set forth in the section entitled �Risk
Factors� beginning on page 2 of this prospectus and in the documents we file with the Securities and Exchange Commission that are
incorporated by reference in this prospectus before making a decision to purchase our securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION 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     , 2012.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC) utilizing a �shelf� registration
process.  Under this shelf registration process, we may offer and sell any combination of the securities described in this prospectus in one or
more offerings up to a total dollar amount of $75,000,000.

This prospectus provides you with a general description of the respective securities that we may offer.  Each time we sell securities under this
shelf registration, we will provide a prospectus supplement that will contain specific information about the terms of that offering.  The
prospectus supplement may also add, update or change information contained in this prospectus.  To the extent that any statement that we make
in a prospectus supplement is inconsistent with statements made in this prospectus, the statements made in this prospectus will be deemed
modified or superseded by those made in the prospectus supplement.  We may also prepare free writing prospectuses that describe particular
securities.  Any free writing prospectus should also be read in connection with this prospectus and with any prospectus supplement referred to
therein.  For purposes of this prospectus, any reference to an applicable prospectus supplement may also refer to a free writing prospectus, unless
the context otherwise requires.  You should read both this prospectus and any prospectus supplement, including all documents incorporated
herein or therein by reference, together with additional information described under �Where You Can Find More Information� and �Incorporation
of Documents by Reference.�

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 and the accompanying prospectus supplement.  You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus, the accompanying prospectus supplement, or a free writing
prospectus.  This prospectus and the accompanying 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 the accompanying 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 and the accompanying
prospectus supplement is accurate on any date subsequent to the date set forth on the front of the 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 accompanying prospectus supplement is delivered or securities are sold on a later date.

Unless the context otherwise requires, the terms �we,� �us,� �our,� �Christopher & Banks,� and �the Company� refer to Christopher & Banks Corporation,
a Delaware corporation, and our subsidiaries.

All references in this prospectus to �$,� �U.S. Dollars� and �dollars� are to United States dollars.

The Company, through our wholly owned subsidiary, Christopher & Banks Company, is the owner of the federally registered trademarks and
service marks �christopher & banks,� which is our predominant private brand, and �cj banks,� our women�s size private brand.

1
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CHRISTOPHER & BANKS CORPORATION

Christopher & Banks Corporation is a Minneapolis, Minnesota-based retailer of women�s apparel and accessories, which operates retail stores
through its wholly owned subsidiaries, Christopher & Banks, Inc. and Christopher & Banks Company (collectively referred to as �Christopher &
Banks�, �the Company�, �we� or �us�). As of May 3, 2012, we operated 665 stores in 44 states, including 393 Christopher & Banks stores, 183 C.J.
Banks stores, 64 dual-concept stores and 25 outlet stores. We also operate e-Commerce web sites for each of our brands at
www.christopherandbanks.com and www.cjbanks.com.

Our Christopher & Banks brand offers distinctive fashions featuring exclusively designed, coordinated assortments of women�s apparel in missy
sizes 4 to 16 and petite sizes 4P to 16P in our 393 Christopher & Banks stores and on our Christopher & Banks e-commerce web site. Our C.J.
Banks brand offers similar assortments of apparel in women�s sizes 14W to 26W in our 199 C.J. Banks stores and on our C.J. Banks e-commerce
web site. Our dual-concept stores (�dual stores�) offer merchandise from both of our Christopher & Banks and C.J. Banks brands, and all three
size ranges (petite, missy and women�s sizes) within each store, resulting in a greater opportunity to service our customers while increasing
productivity and enhancing operating efficiencies. Our outlet stores also offer an assortment of both Christopher & Banks and C.J. Banks
apparel servicing all size ranges (petite, missy and women�s sizes) in one location. The casual lifestyle brand fashions sold by Christopher &
Banks and C.J. Banks are typically suitable for both work and leisure activities and are offered at moderate price points. The target customer for
Christopher & Banks and C.J. Banks generally ranges in age from 45 to 55 and is typically part of the female baby boomer demographic.

RISK FACTORS

An investment in our securities involves a high degree of risk.  You should carefully consider the �Risk Factors� section in our most recent
Transition Report on Form 10-K, which is incorporated by reference in this prospectus, as updated by our future filings with the SEC.  Before
you make an investment decision, you should carefully consider these risks as well as other information contained or incorporated by reference
in this prospectus.  The prospectus supplement applicable to each sale of securities we offer pursuant to this prospectus may contain a discussion
of additional risks applicable to an investment in us and the securities we are offering under that prospectus supplement.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference may contain forward-looking statements with respect to the financial condition,
results of operations, plans, objectives, future performance and business of Christopher & Banks.  Statements preceded by, followed by or that
include words such as �may,� �will,� �expect,� �anticipate,� �continue,� �estimate,� �project,� �believes� or similar expressions are intended to identify some of
the forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and are included, along with this
statement, for purposes of complying with the safe harbor provisions of that Act.  These forward-looking statements involve risks and
uncertainties.  Actual results may differ materially from those contemplated by the forward-looking statements due to, among others, the risks
and uncertainties described in this prospectus, including under �Risk Factors,� and the documents incorporated by reference in this prospectus.
Any forward-looking statement contained in this prospectus and the documents incorporated by reference speaks only as of the date on which
the statement is made, and Christopher & Banks undertakes no obligation to update any forward-looking statement or statements to reflect
events or circumstances that occur after the date on which the statement is made or to reflect the occurrence of unanticipated events. New factors
emerge from time to time, and it is not possible for Christopher & Banks to predict all of the
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factors, nor can Christopher & Banks assess the effect of each factor on its business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statement.

USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, the net proceeds from the sale of the securities to which
this prospectus relates will be used for general corporate purposes.  General corporate purposes may include repayment of debt, repurchase of
common stock, acquisitions, investments, additions to working capital, capital expenditures and advances to or investments in our subsidiaries. 
Net proceeds may be temporarily invested prior to use.  We will have significant discretion in the use of any net proceeds.

DESCRIPTION OF COMMON STOCK

This section describes the general terms and provisions of the shares of our common stock.  This description is only a summary.  Our certificate
of incorporation and our bylaws have been filed as exhibits to our periodic reports filed with the SEC, which are incorporated by reference in
this prospectus.  You should read our certificate of incorporation and our bylaws for additional information before you buy any of our common
stock or other securities.  See �Where You Can Find More Information.�

Common Stock

We are authorized to issue up to 74,000,000 shares of common stock, $0.01 par value per share, and 1,000,000 shares of undesignated preferred
stock, $0.01 par value per share.  Each holder of our common stock is entitled to one vote for each share of common stock held on all matters
submitted to a vote of stockholders. Common stockholders will not be entitled to cumulative voting in the election of directors. This means that
the holders of a majority of the voting shares will be able to elect all of the directors then standing for election.  Subject to preferences that may
apply to shares of preferred stock outstanding at the time, the holders of outstanding shares of our common stock will be entitled to receive
dividends out of assets legally available at the times and in the amounts that our board of directors may determine from time to time.  Upon our
liquidation, dissolution or winding-up, the holders of common stock would be entitled to share ratably in all assets remaining after payment of
all liabilities and the liquidation preferences of any outstanding preferred stock.  Holders of common stock have no preemptive or conversion
rights or other subscription rights.

Certain Provisions of Delaware Law and of the Certificate of Incorporation and Bylaws

The provisions of Delaware law, our certificate of incorporation and our bylaws described below may have the effect of delaying, deferring or
discouraging another party from acquiring control of us.
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Delaware Law.  We are subject to the provisions of Section 203 of the Delaware General Corporation Law regulating corporate takeovers. In
general, those provisions prohibit a Delaware corporation from engaging in any business combination with any interested stockholder for a
period of three years following the date that the stockholder became an interested stockholder, unless:

• the transaction is approved by the board before the date the interested stockholder attained that status;
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• upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or

• on or after the date the business combination is approved by the board and authorized at a meeting of stockholders by at
least two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

Section 203 defines �business combination� to include the following:

• any merger or consolidation involving the corporation and the interested stockholder;

• any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

• subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of
the corporation to the interested stockholder;

• any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any
class or series of the corporation beneficially owned by the interested stockholder; or

• the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by any of these entities or persons.

We may opt out of Section 203 by amending our certificate of incorporation or bylaws by action of our stockholders to exempt us from
coverage, provided that the amendment will not become effective until 12 months after the date it is adopted and will not apply to any business
combination between Christopher & Banks and any person who became an interested stockholder on or prior to its adoption.  To date, we have
not elected to opt out of Section 203. The statute could prohibit or delay mergers or other takeover or change in control attempts and,
accordingly, may discourage attempts to acquire us.
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Certificate of Incorporation and Bylaws.  Our certificate of incorporation and bylaws provide that:

• no action can be taken by stockholders except at an annual or special meeting of the stockholders called in accordance
with our bylaws, and stockholders may not act by written consent;

• our board of directors is expressly authorized to make, alter or repeal our bylaws;

• special meetings of stockholders may be called only by the chair of the board or the board of directors;

• stockholders must provide notice of nominations of directors or the proposal of business to be voted on at an annual
meeting;
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• our board of directors is authorized to issue preferred stock without stockholder approval; and

• we will indemnify officers and directors against losses that they may incur in investigations and legal proceedings
resulting from their services to us, which may include services in connection with takeover defense measures.

Limitation of Liability and Indemnification Matters.  We have adopted provisions in our certificate of incorporation that limit the liability of our
directors for monetary damages for breach of their fiduciary duty as directors, except for liability that cannot be eliminated under the Delaware
General Corporation Law.  Accordingly, our directors are not personally liable for monetary damages for breach of their fiduciary duty as
directors, except for liabilities:

• for any breach of the director�s duty of loyalty to us or our stockholders;

• for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

• for unlawful payments of dividends or unlawful stock repurchases or redemptions, as provided under Section 174 of the
Delaware General Corporation Law; or

• for any transaction from which the director derived an improper personal benefit.

Our bylaws also provide that we shall indemnify our directors and officers to the fullest extent permitted by Delaware law.  We have entered
into separate indemnification agreements with our directors that require us, among other things, to indemnify them against certain liabilities that
may arise by reason of their status or service as directors and to advance their expenses incurred as a result of any proceeding against them as to
which they could be indemnified.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A.

DESCRIPTION OF PREFERRED STOCK
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We are authorized to issue up to 1,000,000 shares of preferred stock, par value $0.01 per share.  As of May 15, 2012, no shares of preferred
stock were issued and outstanding.  Our board of directors has the authority, without further action by our stockholders, to issue from time to
time the preferred stock in one or more series, and to fix the number of shares, designations, preferences, powers, and other rights and
qualifications, limitations or restrictions as our board of directors may authorize, including:

• the distinctive designation of each series and the number of shares that will constitute the series;

• the voting rights, if any, of shares of the series and the terms and conditions of the voting rights;

• the dividend rate on the shares of the series, the dates on which dividends are payable, any restriction, limitation or
condition upon the payment of dividends, whether dividends will be cumulative, and the dates from and after which dividends shall accumulate;
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• the prices at which, and the terms and conditions on which, the shares of the series may be redeemed, if the shares are
redeemable;

• the terms and conditions of a sinking or purchase fund for the purchase or redemption of shares of the series, if such a
fund is provided;

• any preferential amount payable upon shares of the series in the event of the liquidation, dissolution or winding up of, or
upon the distribution of any of our assets; and

• the prices or rates of conversion or exchange at which, and the terms and conditions on which, the shares of the series
may be converted or exchanged into other securities, if the shares are convertible or exchangeable.

The particular terms of any series of preferred stock, and the transfer agent and registrar for that series, will be described in a prospectus
supplement.  All preferred stock offered, when issued, will be fully paid and nonassessable.  Any material U.S. federal income tax consequences
and other special considerations with respect to any preferred stock offered under this prospectus will also be described in the applicable
prospectus supplement.

DESCRIPTION OF SECURITIES WARRANTS

The following summary of the general terms and provisions of the securities warrants represented by warrant agreements and warrant
certificates that we may offer using this prospectus is only a summary and does not purport to be complete. You must look at the applicable
forms of warrant agreement and warrant certificate for a full understanding of the specific terms of any securities warrant. The forms of the
warrant agreement and the warrant certificate will be incorporated by reference as exhibits to the registration statement to which this prospectus
is a part. See �Where You Can Find More Information� for information on how to obtain copies.

A prospectus supplement will describe the specific terms of the securities warrants offered under that prospectus supplement, including any of
the terms in this section that will not apply to those securities warrants, and any special considerations, including tax considerations, applicable
to investing in those securities warrants.

General

We may issue securities warrants alone or together with other securities offered by the applicable prospectus supplement.  The securities
warrants may be issued independently or together with any securities and may be attached to or separate from the securities.  Each series of
securities warrants will be issued under a separate warrant agreement between us and a bank or trust company, as warrant agent, as described in
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the applicable prospectus supplement.  The warrant agent will act solely as our agent in connection with the securities warrants and will not act
as an agent or trustee for any holders or beneficial owners of the securities warrants.

The prospectus supplement relating to any securities warrants we offer will describe the specific terms relating to the offering. These terms may
include some or all of the following:

• the offering price;

• the currencies in which the securities warrants will be offered;
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• the total number of shares that may be purchased if all of the holders exercise the securities warrants;

• the number of shares of common stock that may be purchased if a holder exercises any one securities warrant and the
price at which and currencies in which the shares of common stock may be purchased upon exercise;

• the date on and after which the holder of the securities warrants can transfer them separately from the related series of
securities;

• the date on which the right to exercise the securities warrants begins and expires;

• the triggering event and the terms upon which the exercise price and the number of underlying securities that the
securities warrants are exercisable into may be adjusted;

• whether the securities warrants will be issued in registered or bearer form;

• the identity of any warrant agent with respect to the securities warrants and the terms of the warrant agency agreement
with that warrant agent;

• a discussion of material U.S. federal income tax consequences; and

• any other terms of the securities warrants.

A holder of securities warrants may:

• exchange them for new securities warrants of different denominations with the same terms;

• present them for registration of transfer, if they are in registered form; and
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• exercise them at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus
supplement.

Until the securities warrants are exercised, holders of the warrants will not have any of the rights of holders of the underlying securities.

Exercise of Securities Warrants

Each holder of a securities warrant is entitled to purchase the number of shares of common stock at the exercise price described in the applicable
prospectus supplement.  After the close of business on the day when the right to exercise terminates (or a later date if we extend the time for
exercise), unexercised securities warrants will become void.

Holders of securities warrants may exercise them by

• delivering to the warrant agent the payment required to purchase the underlying securities, as stated in the applicable prospectus
supplement;

• properly completing and signing the reverse side of their warrant certificate(s), if any, or other exercise documentation; and
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• delivering their warrant certificate(s), if any, or other exercise documentation to the warrant agent within the time specified by the
applicable prospectus supplement.

If you comply with the procedures described above, your securities warrants will be considered to have been exercised when the warrant agent
receives payment of the exercise price.  As soon as practicable after you have completed these procedures, we will issue and deliver to you the
shares of common stock that you purchased upon exercise.  If you exercise fewer than all of the securities warrants represented by a warrant
certificate, we will issue to you a new warrant certificate for the unexercised amount of securities warrants.

Amendments and Supplements to Warrant Agreements

We may amend or supplement a warrant agreement or warrant certificates without the consent of the holders of the securities warrants if the
changes are not inconsistent with the provisions of the securities warrants and do not adversely affect the interests of the holders.

DESCRIPTION OF UNITS

The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the
material terms and provisions of the units that we may offer under this prospectus. Units may be offered independently or together with common
stock, preferred stock and/or warrants offered by any prospectus supplement, and may be attached to or separate from those securities.

While the terms we have summarized below will generally apply to any future units that we may offer under this prospectus, we will describe
the particular terms of any series of units that we may offer in more detail in the applicable prospectus supplement. The terms of any units
offered under a prospectus supplement may differ from the terms described below.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of unit agreement, including a form of
unit certificate, if any, that describes the terms of the series of units we are offering before the issuance of the related series of units. We urge
you to read the applicable prospectus supplements related to the units that we sell under this prospectus, as well as the complete unit agreements
that contain the terms of the units.

General

We may issue units consisting of common stock, preferred stock, warrants, or any combination thereof. 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.
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We will describe in the applicable prospectus supplement the terms of the series of units, including the following:

• the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances
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