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The warrant to purchase Common Stock is exercisable, at the holder's option, into shares of Capnia's Common Stock as follows: (i) at any
time until the 15-month anniversary of the date of issuance, the holder is entitled to purchase one share of Capnia Common Stock at a
cash exercise price equal to $6.50 per share, or (ii) if, on any trading day after the four-month anniversary of the date of issuance of the
(1) warrant, and ending on the 15-month anniversary of the date of issuance of the warrant, the "market price" of a share of Capnia Common
Stock is less than $6.50, then the holder of the warrant may exercise the warrant in a cashless exercise to obtain a number of shares of
Capnia Common Stock equal to: 125% of the difference between (a) the quotient of (i) the product of (A) the number of warrant shares

being exercised

(2) (Continued from Footnote 1) and (B) $6.50, divided by (ii) 85% of the arithmetic average of the sum of the five lowest per share volume
weighted average prices for the 15 trading days on the Nasdaq Capital Market (or if not on the Nasdaq Capital Market, on Capnia's then
principal trading market) immediately prior to the date of exercise, and (b) the number of warrant shares being exercised. The five lowest
per share volume weighted verage prices for the 15 trading days on the Nasdaq Capital Market ranged from $1.1472 to $1.2032,
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inclusive. The reporting person undertakes to provide to Capnia, any security holder of Capnia, or the staff of the Securities and Exchange
Commission, upon request, full information regarding the five lowest per share volume weighted average prices for the 15 trading days
on the Nasdaq Capital Market set forth in these Footnotes 1 and 2.

The holder cashless exercised the warrant for 134,644 shares of Common Stock as disclosed in Footnotes 1 and 2 in lieu of cash
exercising the warrant for an aggregate of 19,768 shares at a cash exercise price per share of $6.50.

The holder cashless exercised the warrant for 1,580 shares of Common Stock as disclosed in Footnotes 1 and 2 in lieu of cash exercising
the warrant for an aggregate of 232 shares at a cash exercise price per share of $6.50.

The shares of Common Stock reported in Column 5 and 7 are the number of shares of Common Stock issuable upon cash exercise of the
warrant. The reporting person elected to cashless exercise the warrant. See Footnotes 1 and 2 regarding the calculation for determining
the number of shares of Common Stock issued upon cashless exercise of the warrant.

The shares are held directly by Vivo Ventures Fund V L.P. ("Vivo Ventures Fund V"). The Reporting Person is one of the managers of
Vivo Ventures V, LLC ("Vivo Ventures V LLC"), the general partner of Vivo Ventures Fund V, and may be deemed to beneficially own
such shares. The Reporting Person disclaims beneficial ownership of the securities held by Vivo Ventures Fund V except to the extent of
any pecuniary interest therein.

The shares are held directly by Vivo Ventures V Affiliates Fund L.P. ("Vivo Ventures V Affiliates Fund"). The Reporting Person is one
of the managers of Vivo Ventures V LLC, the general partner of Vivo Ventures V Affiliates Fund, and may be deemed to beneficially
own such shares. The Reporting Person disclaims beneficial ownership of the securities held by Vivo Ventures V Affiliates Fund except
to the extent of any pecuniary interest therein.

The shares represented in Column 9 represent the number of shares issuable upon cash exercise of the warrant at $6.50 per share
following the cashless exercise of this warrant referenced in footnote 3.

The shares represented in Column 9 represent the number of shares issuable upon cash exercise of the warrant at $6.50 per share
following the cashless exercise of this warrant referenced in footnote 4.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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