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589,510 Shares

Common Stock

This Prospectus Supplement No. 12 supplements the prospectus dated May 19, 2015 or the prospectus that forms a
part of our Registration Statement on Form S-1 (Registration Statement No. 333-203843). This prospectus supplement
is being filed to update, amend and supplement the information included or incorporated by reference in the
prospectus with the information contained in our Current Report on Form 8-K filed with the Securities and Exchange
Commission on December 23, 2015 (the Current Report ). Accordingly, we have attached the Current Report to this
prospectus supplement.

The prospectus and this prospectus supplement relate to the disposition from time to time by the selling stockholders
identified in the prospectus, or their permitted transferees or other successors-in-interest, of an aggregate of 589,510
shares of our common stock, which are issuable upon the exercise of warrants to purchase our common stock. We are
not selling any common stock under the prospectus and this prospectus supplement, and will not receive any of the
proceeds from the sale of shares by the selling stockholders.

This prospectus supplement should be read in conjunction with the prospectus, which is to be delivered with this
prospectus supplement. This prospectus supplement updates, amends and supplements the information included or
incorporated by reference in the prospectus. If there is any inconsistency between the information in the prospectus
and this prospectus supplement, you should rely on the information in this prospectus supplement.

Our common stock is traded on the NASDAQ Capital Market under the symbol CAPN. The last reported sale price of
our common stock on The NASDAQ Capital Market on December 22, 2015 was $2.12 per share.

Investing in our common stock involves a high degree of risk. You should review carefully the risks and
uncertainties described under the heading Risk Factors beginning on page 8 of the prospectus, and under
similar headings in any amendments or supplements to the prospectus, and Part II Item 1A Risk Factors in
our Quarterly Report on Form 10-Q for the quarter ended September 30, 2015.

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.
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The date of this prospectus supplement is December 23, 2015
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): December 21, 2015

CAPNIA, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-36593 77-0523891
(State or other jurisdiction of (Commission (IRS Employer
File No.) Identification Number)
incorporation)

1235 Radio Road, Suite 110

Redwood City, CA 94065
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(Address of principal executive offices)
(650) 213-8444

(Registrant s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 8.01.Other Events

On December 21, 2015, Capnia, Inc. (the Company ) issued a press release announcing that the U.S. Food and Drug
Administration has granted Orphan Drug Designation to the Company s nasal, non-inhaled carbon dioxide technology
for the treatment of trigeminal neuralgia.

A copy of the Company s press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and incorporated
herein by reference.

ITEM 9.01Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description
99.1 Press release issued by Capnia, Inc. dated December 21, 2015
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

CAPNIA, INC.

Date: December 23, 2015

By: /s/ David D. O Toole
David D. O Toole

Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description
99.1 Press release issued by Capnia, Inc. dated December 21, 2015
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Exhibit 99.1
Press Release
Capnia Granted Orphan Designation for Nasal CO2 for the Treatment of Trigeminal Neuralgia

REDWOOQD CITY, Calif., Dec. 21, 2015 (GLOBE NEWSWIRE) Capnia, Inc. (NASDAQ:CAPN), a diversified
healthcare company that develops innovative diagnostics, devices and therapeutics addressing unmet medical needs,
today announced that the U.S. Food and Drug Administration (FDA) has granted Orphan Drug Designation to the
Company s nasal, non-inhaled carbon dioxide (nasal C©) technology for the treatment of trigeminal neuralgia (TN).

Receiving orphan designation from the FDA 1is a key step in the advancement of our nasal CQtechnology, and
speaks to the need for new treatment options for the debilitating pain caused by TN, where limited alternatives
currently exist, said Anish Bhatnagar, M.D., Chief Executive Officer of Capnia. We continue to execute on our
strategy of bringing novel therapies based on our nasal CO, technology to patients as quickly as possible.

Capnia s therapeutic technology uses nasal, non-inhaled carbon dioxide, delivered at a low-flow rate into the nasal
cavity to target local trigeminal nerve endings. Multiple clinical trials for the treatment of allergies as well as pain
conditions (such as migraine) have been completed using this technology. The use of nasal CO, for the treatment of
TN is supported by data demonstrating that CO, may inhibit sensory nerve activation, subsequent release of
neuropeptides and alleviate trigeminally-mediated pain. Collectively, these data suggest that nasal CO, may provide
relief of symptoms associated with TN.

In the U.S., under the Orphan Drug Act, the FDA s Office of Orphan Products Development grants orphan drug status
to a drug intended to treat a rare disease or condition, which is generally a disease that affects fewer than 200,000
individuals in the country. The designation provides Capnia s nasal CQtherapeutic with certain benefits, including
seven years of U.S. market exclusivity in the specified indication if Capnia complies with certain FDA requirements.
Additional incentives for Capnia include tax credits related to qualified clinical trial expenses and a exemption

from FDA application fees.

About Trigeminal Neuralgia

Trigeminal neuralgia (TN) is a clinical condition characterized by debilitating pain in regions of the face innervated by
one or more divisions of the trigeminal nerve. The pain is typically described as intense, sharp and stabbing, and is
often described as one of the most painful conditions known to humans. It may develop without apparent cause or be a
result of another diagnosed disorder, including multiple sclerosis and herpes zoster.

About Capnia

Capnia, Inc. is a diversified healthcare company that develops innovative diagnostics, devices and therapeutics
addressing unmet medical needs. Capnia s proprietary therapeutic technology uses nasal, non-
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inhaled CO, and is being evaluated to treat the symptoms of allergies, as well as the trigeminally-mediated pain
conditions such as cluster headache, trigeminal neuralgia and migraine. Capnia s lead commercial product, CoSense, is
based on the Sensalyze Technology Platform. It is a portable, non-invasive device that rapidly and accurately
measures carbon monoxide (CO) in exhaled breath. CoSense has 510(k) clearance for sale in the U.S. and has

received CE Mark certification for sale in the European Union. CoSense is used for the monitoring of CO from

internal sources (such as hemolysis, a dangerous condition in which red blood cells degrade rapidly), as well as
external sources (such as CO poisoning and smoke inhalation). The initial target market is newborns with jaundice

that are at risk for hemolysis, comprising approximately three million births in the U.S. and European Union. The
Company s commercial, neonatology-focused product line also includes innovative pulmonary resuscitation solutions,
including the NeoPIP Infant T-Piece Resuscitator and Universal T-Piece Circuit consumables.

Forward-Looking Statements

This press release contains forward-looking statements that are subject to many risks and uncertainties.
Forward-looking statements include statements regarding our intentions, beliefs, projections, outlook, analyses or
current expectations concerning, among other things, our ongoing and planned product development, renewed focus
on our therapeutic business and our ability to advance our nasal CO, technology for TN.

We may use terms such as believes, estimates, anticipates, expects, plans, intends, may, could, might,
approximately or other words that convey uncertainty of future events or outcomes to identify these forward-looking

statements. Although we believe that we have a reasonable basis for each forward-looking statement contained herein,

we caution you that forward-looking statements are not guarantees of future performance and that our actual results of

operations, financial condition and liquidity, and the development of the industry in which we operate may differ

materially from the forward-looking statements contained in this presentation. As a result of these factors, we cannot

assure you that the forward-looking statements in this presentation will prove to be accurate. Additional factors that

could materially affect actual results can be found in Capnia s Form 10-Q filed with the Securities and Exchange

Commission on November 12, 2015, including under the caption titled Risk Factors. Capniaexpressly disclaims any

intent or obligation to update these forward looking statements, except as required by law.

Investor Relations Contact:
Michelle Carroll/Susie Kim
Argot Partners

(212) 600-1902

michelle @argotpartners.com

susan@argotpartners.com

Capnia, Inc.



