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PROSPECTUS SUPPLEMENT

(To Prospectus dated May 12, 2016)

Aethlon Medical, Inc.

54,300 shares of Common Stock

We are offering 54,300 shares of our common stock, $0.001 par value per share, to institutional and/or accredited
investors pursuant to this prospectus supplement and the accompanying prospectus to be issued upon exercise of
warrants issued in connection with a public offering of 5,454,546 units, pursuant to which 5,454,546 shares of
common stock were registered under a registration statement on Form S-1 (Registration No. 333-219589) of the
registrant declared effective on September 29, 2017 by the Commission. The aforesaid registration statement
originally registered the 5,454,546 shares of common stock contained in the 5,454,546 units (each unit consisting of
one share of our common stock and one common warrant to purchase one share of our common stock) offered with
respect to the aforesaid registration statement.

Our common stock is listed on The Nasdaq Capital Market under the symbol “AEMD”. On December 7, 2018, the last
reported sale price per share of our common stock was $1.26 per share. The Warrants being issued in the concurrent
private placement are not listed on any securities exchange and we do not expect to list the Warrants.

As of December 7, 2018, the aggregate market value of 1/3 of our outstanding common stock held by non-affiliates
(the public float) was approximately $7.3 million, which was calculated based on 17,292,384 shares of outstanding
common stock held by non-affiliates and on a price per share of $1.26, the closing price of our common stock on
December 7, 2018. In no event will we sell our common stock in a public primary offering with a value exceeding
more than one-third of our public float in any 12-month period so long as our public float remains below $75.0
million. During the 12 calendar month period that ends on, and includes, the date of this prospectus supplement, we
have not offered and sold any other securities pursuant to General Instruction I.B.6 of Form S-3, other than
$1,100,000 (rounded) of common stock under our at the market offering and $82,5000 under the prospectus
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supplement filed with the SEC on November 29, 2018.

Investing in our securities involves a high degree of risk. See ''Risk Factors'' beginning on page S-6 of this
prospectus supplement.

We retained H.C. Wainwright & Co, LLC. as our exclusive placement agent to use its reasonable best efforts to solicit
offers to purchase the securities in this offering. The placement agent has no obligation to buy any of the securities
from us or to arrange for the purchase or sale of any specific number or dollar amount of the securities.

We expect that delivery of the securities being offered pursuant to this prospectus supplement and the accompanying
prospectus will be made on or about December 10, 2018.

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

Per Maximum
Common Stock Share Offering
Public offering price $1.10 $59,730
Placement agents fees(1) $0.066 $ 3,584

Proceeds to us, before expenses(2) $1.034 $ 56,146

We have also agreed to (i) issue warrants to purchase shares of common stock to the placement agent as described
under "Plan of Distribution" on page S-12 of this prospectus supplement and (ii) pay the placement agent for
non-accountable expenses in the amount of $50,000. For additional information about the compensation paid to the
placement agent, see "Plan of Distribution."

The amount of the offering proceeds to us presented in this table does not give effect to any exercise of the
Warrants being issued in this offering.

ey

2)

Rodman & Renshaw

a unit of H.C. Wainwright & Co.

The date of this prospectus supplement is December 10, 2018.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and
the accompanying prospectus. We have not, and the sales agent has not, authorized anyone 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 the sales agent is not, making an offer to sell these securities in any jurisdiction where the offer or sale is
not permitted. You should assume that the information in this prospectus supplement, the accompanying prospectus,
and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus is
accurate only as of the date of those respective documents. Our business, financial condition, results of operations and
prospects may have changed since those dates. You should read this prospectus supplement, the accompanying
prospectus, and the documents incorporated by reference in this prospectus supplement and the accompanying
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prospectus in their entirety before making an investment decision. You also should read and consider the information
in the documents to which we have referred you in the section of this prospectus supplement entitled “Information
Incorporated by Reference” and the sections of the accompanying prospectus entitled “Information Incorporated by
Reference” and “Where You Can Find More Information.”
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus form a part of a registration statement on Form S-3 that
we filed with the Securities and Exchange Commission (the “Commission”) utilizing a “shelf” registration process. This
document contains two parts. The first part consists of this prospectus supplement, which provides you with specific
information about this offering. The second part, the accompanying prospectus, provides more general information,
some of which may not apply to this offering. Generally, when we refer only to the “prospectus,” we are referring to
both parts combined. This prospectus supplement may add to, update or change information contained in the
accompanying prospectus. To the extent that any statement we make in this prospectus supplement is inconsistent

with statements made in the accompanying prospectus or any documents incorporated by reference herein or therein,
the statements made in this prospectus supplement will be deemed to modify or supersede those made in the
accompanying prospectus and such documents incorporated by reference herein and therein.

For investors outside the United States, we have not done anything that would permit this offering or
possession or distribution of this prospectus supplement in any jurisdiction where action for that purpose is
required, other than in the United States. You are required to inform yourselves about and to observe any
restrictions relating to this offering and the distribution of this prospectus supplement outside of the United
States.

As permitted by the rules and regulations of the Commission, the registration statement, of which this prospectus
supplement and the accompanying prospectus form a part, includes additional information not contained in this
prospectus supplement or the accompanying prospectus. You may read the registration statement and the other reports
we file with the Commission at the Commission's web site or at the Commission's offices described below under the
heading “Where You Can Find Additional Information.”

Unless the context requires otherwise or unless otherwise noted, all references to “Aethlon” are to Aethlon Medical,
Inc., a Nevada corporation, and all references to “we,” “us” or “our” are to Aethlon Medical, Inc. and its subsidiaries.

Trademarks, service marks or trade names of any other companies appearing in this prospectus supplement are the
property of their respective owners. Use or display by us of trademarks, service marks or trade names owned by others
is not intended to and does not imply a relationship between us and, or endorsement or sponsorship by, the owners of
the trademarks, service marks or trade names.

Cautionary Note Regarding Forward-Looking Information
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This prospectus supplement and the documents incorporated herein by reference, in particular the “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” incorporated herein by reference, contain
certain “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements represent our
expectations, beliefs, intentions or strategies concerning future events, including, but not limited to, any statements
regarding our assumptions about financial performance; the continuation of historical trends; the sufficiency of our
cash balances for future liquidity and capital resource needs; the expected impact of changes in accounting policies on
our results of operations, financial condition or cash flows; anticipated problems and our plans for future operations;
and the economy in general or the future of the medical device industry, all of which are subject to various risks and
uncertainties.

When we use in this prospectus supplement as well as in reports, statements, and information we have filed with the
Commission, in our press releases, in presentations to securities analysts or investors, or in oral statements made by or
with the approval of an executive officer, the words or phrases “believes,” “may,” “will,” “expects,” “should,” “continue,”
“anticipates,” “intends,” “will likely result,” “estimates,” “projects” or similar expressions and variations thereof, we intend to
identify forward-looking statements. However, any statements contained in this prospectus supplement that are not

statements of historical fact may be deemed to be forward-looking statements. We caution that these statements by

their nature involve risks and uncertainties, certain of which are beyond our control, and actual results may differ

materially depending on a variety of important factors.

EEINT3 9 ¢ 99 ¢
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights some of the information contained elsewhere in this prospectus supplement or the
accompanying prospectus or incorporated by reference herein or therein. Because this is only a summary, however, it
does not contain all of the information that may be important to you. You should carefully read this prospectus
supplement and the accompanying prospectus, including the documents incorporated by reference, which are
described under “Information Incorporated by Reference” in this prospectus supplement and under “Information
Incorporated by Reference” and “Where You Can Find More Information” in the accompanying prospectus. You also
should carefully consider the matters discussed in the section entitled “Risk Factors” in the accompanying prospectus
and in other periodic reports incorporated herein by reference.

Company Overview

We are a therapeutic technology company focused on addressing unmet needs in global health and biodefense. In the
field of infectious disease therapeutics, a majority of viruses that transmit human infections are not addressed with
approved antiviral therapies. To address this significant unmet need, the Aethlon Hemopurifier® is an affinity
hemofiltration device developed for the single-use elimination of life-threatening viruses from the human circulatory
system. In the United States, we are advancing the Hemopurifier under a “Breakthrough Device” designation from The
United States Food and Drug Administration (FDA).

Under the “Breakthrough Device” program, the FDA has permitted the proposed “Indication for Use” for our device to
include: “The Hemopurifier is a single-use device indicated for the treatment of life-threatening glycosylated viruses
that are not addressed with an approved therapy.” We are currently in discussions with FDA to determine the pathway
to clinically advance this “Indication for Use” under the “Breakthrough Device” program.

The “Indication for Use” under the “Breakthrough Device” program also aligns with our goal to fulfill the broad-spectrum
countermeasure objective set forth by the U.S. Government to protect citizens from life-threatening bioterror and
pandemic threat viruses that are not addressed with approved therapies. Based on previous human treatment outcomes,

we believe our Hemopurifier may also augment the benefit of approved antiviral drug agents.

In human studies, the Hemopurifier has been administered to individuals infected with the following glycosylated
viruses: The Human Immunodeficiency Virus (HIV), Hepatitis-C Virus (HCV) and Ebola Virus (EBV). Additionally,
the Hemopurifier has been validated in vitro to capture a broad-spectrum of glycosylated viral threats including;
Marburg virus, Zika virus, Lassa virus, MERS-CoV, Cytomegalovirus, Epstein-Barr virus, Herpes Simplex virus,
Chikungunya virus, Dengue virus, West Nile virus, Smallpox related viruses, HIN1 Swine Flu virus, HSN1 Bird Flu
virus, and the reconstructed Spanish flu virus of 1918. In many cases, these validations were conducted in
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collaboration with leading government or non-government research institutes.

In collaboration with the FDA, we are focused on the clinical advancement of our Hemopurifier in the U.S. In March
of 2017, we concluded an Investigational Device Exemption (IDE) feasibility study that was previously approved by
FDA. The feasibility study demonstrated safety of our device in health-compromised dialysis patients infected with
HCV. The protocol of the IDE study was originally recommended by FDA as a surrogate model to advance the
Hemopurifier as a broad-spectrum candidate to treat virulent viruses that are often classified as bioterror or pandemic
threats. Prior to FDA approval of our IDE feasibility study, we conducted several clinical studies in virally infected
individuals outside of the U.S.

In September of 2017, our Hemopurifier received an Expedited Access Pathway (EAP) program designation from
FDA to support an accelerated clinical advancement of our device. Subsequent to the EAP designation, the
Hemopurifier was transitioned to the “Breakthrough Device” program that was established under the 2Century Cures
Act, which was signed into law in December of 2016.

We are also investigating the ability of the Hemopurifier to capture glycosylated bacterial toxins and tumor-derived
exosomes that promote cancer progression and treatment resistance. Additionally, we are the majority owner of
Exosome Sciences, Inc. (ESI), a Company that is focused on the discovery of exosomal biomarkers to diagnose and
monitor life-threatening disease conditions that may be current or future therapeutic targets for Aethlon Medical.

S-2
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Risks Associated with our Business

We have incurred significant losses and expect to continue to incur losses for the foreseeable future.

We have never been profitable. We have generated revenues during the fiscal years ended March 31, 2018 and March
31,2017, in the amounts of $149,625, and $392,073, respectively, primarily from our contract with the National
Institute of Health, or NIH, in the fiscal year ended March 31, 2018 and from the Defense Advanced Research
Projects Agency, or DARPA in the fiscal year ended March 31, 2017. However, our revenues continue to be
insufficient to cover our cost of operations. Additionally, our contracts with DARPA have now ended, and we cannot
be assured when, if at all, we will be able to enter into future government contracts beyond the current NIH contract.
Future profitability, if any, will require the successful commercialization of our Hemopurifier technology, other
products that may emerge from our potential diagnostic products or from additional government contract or grant
income. We cannot assure you when or if we will be able to successfully commercialize one or more of our products,
or if commercialization is successful, whether we will ever be profitable. We compete with U.S. and foreign
companies that have greater scientific and organizational resources, market presence and financial backing than we
have. We may be unable to obtain FDA or international clearance of the Hemopurifier. Even if we do achieve such
regulatory clearances, we may be unable to successfully manufacture, market and sell our devices in the U.S. or
elsewhere. These risks and others are discussed more fully in the section of the accompanying prospectus entitled “Risk
Factors” immediately following the prospectus summary. You should read these risks before you invest in our
securities.

Corporate History

On March 10, 1999, Aethlon, Inc., a California corporation, Hemex, Inc., a Delaware corporation and the accounting
predecessor to Aethlon, Inc., and Bishop Equities, Inc., a publicly traded Nevada corporation, completed an
Agreement and Plan of Reorganization structured to result in Bishop Equities, Inc.'s acquisition of all of the
outstanding common shares of Aethlon, Inc. and Hemex, Inc. Upon completion of the transaction, Bishop Equities,
Inc. was renamed Aethlon Medical, Inc. In 2009, we formed Exosome, which today is a majority-owned subsidiary
focused on identifying and monitoring neurological conditions and cancer.

Our Contact Information

Our executive offices are located at 9635 Granite Ridge Drive, Suite 100, San Diego, California 92123. Our telephone
number is (858) 459-7800. Our website address is www.aethlonmedical.com. Our website and the information
contained on our website are not incorporated by reference into this prospectus supplement, the accompanying
prospectus or the registration statement of which it forms a part.

10
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THE OFFERING

Common Stock
Common Stock offered by us 54,300 shares of common stock
Public offering price $1.10 per share

Common stock to be
outstanding immediately after 18,375,843 shares
the offering(1)

We intend to use the net proceeds from this offering to fund working capital and other

Use of proceeds N 3
general corporate purposes. See "Use of Proceeds.

Investing in our securities involves a high degree of risk. You should carefully review

Risk factors and consider the "Risk Factors" section of this prospectus supplement for a discussion

of factors to consider before deciding to invest in shares of our common stock.

Nasdaq Capital Market

Symbol AEMD

The total shares of common stock outstanding immediately following this offering is based on 18,321,543 shares
outstanding as of December 7, 2018. It excludes shares of common stock issuable upon exercise of outstanding
stock options, warrants and RSUs, conversion of our convertible notes and reserved for issuance under our
incentive plans.

ey

S-4
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you
should consider carefully the risks and uncertainties described below. You should also consider the risks,
uncertainties and assumptions discussed under the heading "Risk Factors" included in our most recent annual report
on Form 10-K which is on file with the SEC and is 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. There may be other
unknown or unpredictable economic, business, competitive, regulatory or other factors that could have material
adverse effects on our future results. If any of these risks actually occurs, our business, business prospects, financial
condition or results of operations could be seriously harmed. This could cause the trading price of our common stock
to decline, resulting in a loss of all or part of your investment. Please also read carefully the section above titled
"Forward-Looking Statements."

Risks Related to this Offering

Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the
proceeds effectively.

We currently intend to use the net proceeds from this offering for working capital and other general corporate
purposes. We have not allocated specific amounts of the net proceeds from this offering for any specific purposes.
Accordingly, our management will have broad discretion in the application of the net proceeds from this offering and
could spend the proceeds in ways that do not improve our results of operations or enhance the value of our common
stock. You will be relying on the judgment of our management with regard to the use of these net proceeds, and you
will not have the opportunity, as part of your investment decision, to assess whether the net proceeds are being used
appropriately. It is possible that the net proceeds will be invested in a way that does not yield a favorable, or any,
return for us. Our failure to apply these funds effectively could have a material adverse effect on our business and
cause the price of our common stock to decline.

A large number of our common shares are issuable upon exercise of outstanding convertible securities which, if
exercised or converted, would be dilutive to your holdings.

As of March 31, 2018, there are outstanding purchase options and warrants entitling the holders to purchase 6,331,618
common shares at a weighted average exercise price of $1.96 per share. This includes 26,105 warrants that are
conditional upon the exercise of other warrants. As of March 31, 2018, there are 349,431 shares underlying
promissory notes convertible into common stock at a weighted average exercise price of $3.00. Additionally, as of
March 31, 2018, we had reserved 369,000 shares of common stock for issuance under our restricted stock unit

13
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program.

The exercise price for all of our outstanding options and warrants, or the conversion price of our convertible notes,
may be less than your cost to acquire our common shares. In the event of the exercise or conversion of these
securities, you could suffer substantial dilution of your investment in terms of your percentage ownership in us as well
as the book value of your common shares. In addition, the holders of the convertible notes, common share purchase
options or warrants may sell common shares in tandem with their exercise or conversion of those securities to finance
that exercise or conversion, or may resell the shares purchased in order to cover any income tax liabilities that may
arise from their exercise of the options or warrants or conversion of the notes.

The exercise price for all of our outstanding options and warrants, or the conversion price of our convertible notes,
may be less than your cost to acquire our common shares. If holders exercise or convert these securities, you could
suffer substantial dilution of your investment in terms of your percentage ownership in us as well as the book value of
your common shares. In addition, the holders of the convertible notes, common share purchase options or warrants
may sell common shares in tandem with their exercise or conversion of those securities to finance that exercise or
conversion, or may resell the shares purchased in order to cover any income tax liabilities that may arise from their
exercise of the options or warrants or conversion of the notes.

S-5
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USE OF PROCEEDS

We estimate that the net proceeds that we will receive from this offering will be approximately $56,000, after
commissions and estimated expenses payable by us, assuming the sale of an aggregate of $59,730 of our common
stock pursuant to this offering, which is the maximum dollar amount of gross proceeds for which we may offer our
common stock under this prospectus supplement.

We currently intend to use the net proceeds from this offering for general corporate purposes, including for research
and development, sales and marketing initiatives and general administrative expenses, working capital and capital
expenditures. In addition, our use of proceeds may include the repayment of debt or refinancing of indebtedness or the
acquisition of complementary products or companies.

We have not determined the amount of net proceeds from this offering that we will use specifically for the foregoing
purposes. Pending use of the net proceeds, we intend to invest the proceeds in a variety of capital preservation
instruments, including short-term, investment-grade, interest-bearing instruments.

DILUTION

If you purchase shares of our common stock in this offering, you will experience dilution to the extent of the
difference between the price per share you pay in this offering and the net tangible book value per share of our
common stock immediately after this offering. Our net tangible book value as of September 40, 2018 was
approximately $4,000,000, or approximately $0.23 per share. Net tangible book value per share represents our total
tangible assets less total tangible liabilities, divided by the number of shares of common stock outstanding as of
September 30, 2018.

After giving effect to the assumed sale by us of $59,300 of our common stock in this offering at an assumed public
offering price of $1.10 per share of our common stock, and after deducting estimated fees and commissions and
estimated offering expenses of 3,600 payable by us, our as adjusted net tangible book value as of September 30, 2018
would have been approximately $4,000,000 or approximately $0.22 per share of common stock. This represents no
increase in net tangible book value to existing shareholders and an immediate dilution of approximately $0.88 per
share to new investors.

We have calculated the dilution discussed above in accordance with Item 506 of Regulation S-K using the last
reported sale price of our common stock on a date within five days of the date of this prospectus.

15
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The total shares of common stock outstanding immediately following this offering is based on 18,375,843 shares
outstanding as of December 10, 2018. It excludes shares of common stock issuable upon exercise of outstanding stock
options, warrants and RSUs, conversion of our convertible notes and reserved for issuance under our incentive plans.

S-6
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PLAN OF DISTRIBUTION

Pursuant to an engagement agreement dated March 15, 2017, we have engaged H.C. Wainwright & Co., LLC, or the
placement agent, to act as our exclusive placement agent in connection with this offering of our shares of common
stock pursuant to this prospectus supplement and accompanying prospectus. Under the terms of the engagement
agreement, the placement agent has agreed to be our exclusive placement agent, on a reasonable best efforts basis, in
connection with the issuance and sale by us of our shares of common stock in this takedown from our shelf
registration statement. The terms of this offering were subject to market conditions and negotiations between us, the
placement agent and prospective investors. The engagement agreement does not give rise to any commitment by the
placement agent to purchase any of our shares of common stock or the private placement warrants, and the placement
agent will have no authority to bind us by virtue of the engagement agreement. Further, the placement agent does not
guarantee that it will be able to raise new capital in any prospective offering. The placement agent may engage
sub-agents or selected dealers to assist with the offering.

We will enter into securities purchase agreements directly with investors in connection with this offering, and we will
only sell to institutional investors who have entered into securities purchase agreements.

We will deliver the shares of common stock being issued to the investors electronically upon receipt of investor funds
for the purchase of the shares of our common stock offered pursuant to this prospectus supplement. We expect to
deliver the shares of our common stock being offered pursuant to this prospectus supplement on or about December
10, 2018.

We have agreed to pay the placement agent a total cash fee equal to 6% of the gross proceeds of this offering.

We have agreed to indemnify the placement agent and specified other persons against some civil liabilities, including
liabilities under the Securities Act, and the Securities Exchange Act of 1934, as amended, or the Exchange Act, and to
contribute to payments that the placement agent may be required to make in respect of such liabilities.

The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities
Act, and any commissions received by it and any profit realized on the resale of the securities sold by it while acting
as principal might be deemed to be underwriting discounts or commissions under the Securities Act. As an
underwriter, the placement agent would be required to comply with the requirements of the Securities Act and the
Exchange Act, including, without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation
M under the Exchange Act. These rules and regulations may limit the timing of purchases and sales of shares of
common stock and warrants by the placement agent acting as principal. Under these rules and regulations, the
placement agent:

17



Edgar Filing: AETHLON MEDICAL INC - Form 424B5

-may not engage in any stabilization activity in connection with our securities; and

may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities,
other than as permitted under the Exchange Act, until it has completed its participation in the distribution.

The placement agent and its affiliates have provided us in the past and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us in the ordinary course of
their business, for which they have received and may continue to receive customary fees and commissions.

Our common stock is listed on The Nasdaq Capital Market under the symbol "AEMD".

18
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EXPERTS

The consolidated financial statements of Aethlon Medical, Inc. as of March 31, 2018 and 2017 and for each of the
years in the two-year period ended March 31, 2018 have been audited by Squar Milner LLP (formerly Squar, Milner,
Peterson, Miranda & Williamson, LLP), an independent registered public accounting firm, as stated in their report
thereon and incorporated by reference in this prospectus supplement, the accompanying prospectus and the
registration statement in reliance upon such report and upon the authority of such firm as experts in accounting and
auditing.

INFORMATION INCORPORATED BY REFERENCE

This prospectus supplement is part of a registration statement on Form S-3. The Commission allows this filing to
"incorporate by reference" information that we previously have filed with the Commission. This means we can
disclose important information to you by referring you to other documents that we have filed with the Commission.
The information that is incorporated by reference is considered part of this prospectus supplement, and information
that we file later will automatically update and may supersede this information. For further information about our
company and the securities being offered, you should refer to the registration statement and the following documents
that are incorporated by reference:

‘Our Annual Report on Form 10-K for the fiscal year ended March 31, 2018, filed with the Commission on June 8,
2018

Our Quarterly Reports on Form 10-Q for the quarter ended June 30, 2018, filed with the Commission on August 8,
2018 and for the quarter ended September 30,2018, filed with the Commission on November 8, 2018

Our Current Reports on Form 8-K filed with the Commission on June 25, 2018, August 9, 2018, October 30, 2018,
"November 27,2018 and December 7, 2018, respectively

-Our Definitive Proxy Statement on Schedule 14A filed with the Commission on February 16, 2018

All other reports filed by us pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year
“covered by the annual report referred to above

The description of our common stock contained in our registration statement on Form 8-A filed with the
-Commission on July 8, 2015, including any amendments or reports filed for the purpose of updating such
description.

LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Jolie Kahn, Esq. of Locust
Valley, NY.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act and, in accordance therewith, file annual,
quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any
document we file at the SEC's Public Reference Room at 100 F Street, Washington, D.C. 20549. You may call the
SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. These documents
also may be accessed through the SEC's electronic data gathering, analysis and retrieval system, or EDGAR, via
electronic means, including the SEC's home page on the Internet (www.sec.gov).

This prospectus supplement and the accompanying prospectus are only part of a registration statement on Form S-3
that we have filed with the SEC under the Securities Act and therefore omits certain information contained in the
registration statement. We have also filed exhibits and schedules with the registration statement that are excluded from
this prospectus supplement and the accompanying prospectus, and you should refer to the applicable exhibit or
schedule for a complete description of any statement referring to any contract or other document. You may inspect a
copy of the registration statement, including the exhibits and schedules, without charge, at the public reference room
or obtain a copy from the SEC upon payment of the fees prescribed by the SEC.

We also maintain a website at www.aethlonmedical.com, through which you can access our SEC filings. The
information contained on our website is not incorporated by reference into, and does not form any part of, this
prospectus supplement or the accompanying prospectus. We have included our website address as a factual reference
and do not intend it to be an active link to our website.

S-8
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Aethlon Medical, Inc.

$12,500,000

Common Stock
Debt Securities
Warrants
Units

From time to time, we may offer up to $12,500,000 of any combination of the securities described in this prospectus,
either individually or in units.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and
any related free writing prospectus may also add, update or change information contained in this prospectus. You
should carefully read this prospectus, the applicable prospectus supplement and any related free writing prospectus, as
well as any documents incorporated by reference herein and therein, 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.

Our common stock is listed on the Nasdaq Capital Market under the symbol "AEMD." On May 2, 2016, the last
reported sale price for our common stock was $5.16 per share. The applicable prospectus supplement will contain
information, where applicable, as to any other listing on the Nasdaq Capital Market or any securities market or other
exchange of the securities, if any, covered by the prospectus supplement.

The closing sale price of our common stock on April 4, 2016 was $5.89 per share. As of April 4, 2016, the aggregate
market value of our outstanding common stock held by non-affiliates, or the public float, was approximately
$38,164,378 based upon 6,479,521 shares of our outstanding stock held by non-affiliates at the per share price of
$5.89. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a public
primary offering with a value exceeding more than one-third of our public float in any 12-month period so long as our
public float remains below $75,000,000. We have not offered any securities pursuant to General Instruction I.B.6. of
Form S-3 during the prior 12 calendar month period that ends on and includes the date of this prospectus. One-third of
our public float, calculated in accordance with General Instruction I.B.6 of Form S-3, is equal to approximately
$12,721,459.
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INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHOULD REVIEW CAREFULLY THE
RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING "RISK FACTORS" ON PAGE 5
AND CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE
WRITING PROSPECTUS AND UNDER SIMILAR HEADINGS IN THE OTHER DOCUMENTS THAT
ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

We will sell these securities directly to investors, through agents designated from time to time or to or through
underwriters or dealers. For additional information on the methods of sale, you should refer to the section entitled
"Plan of Distribution" in this prospectus. If any underwriters are involved in the sale of any securities with respect to
which this prospectus is being delivered, the names of such underwriters and any applicable commissions or discounts
will be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect
to receive from such sale will also be set forth in a prospectus supplement.

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 , 2016.
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No dealer, salesperson, or other person has been authorized to give any information or to make any
representation not contained in this prospectus, and, if given or made, such information and representation
should not be relied upon as having been authorized by us. This prospectus does not constitute an offer to sell
or a solicitation of an offer to buy any of the securities offered by this prospectus in any jurisdiction or to any
person to whom it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus nor any
sale made hereunder shall under any circumstances create an implication that there has been no change in the
facts set forth in this prospectus or in our affairs since the date hereof.

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (the
"Commission") utilizing a "shelf" registration process. Under this shelf registration process, we may sell any
combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$12,500,000. This prospectus provides you with a general description of the securities 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. We may also authorize one or more free writing prospectuses to be
provided to you that may contain material information relating to these offerings. The prospectus supplement and any
related free writing prospectus that we may authorize to be provided to you may also add, update or change
information contained in this prospectus or in any documents that we have incorporated by reference into this
prospectus. You should read this prospectus, any applicable prospectus supplement and any related free writing
prospectus, together with the information incorporated herein by reference as described under the heading "Where
You Can Find More Information."

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you.
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, any applicable prospectus supplement or
any related free writing prospectus that we may authorize to be provided to you. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or the accompanying
prospectus supplement. This prospectus and the accompanying supplement to this prospectus 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 supplement to this prospectus 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, any
applicable prospectus supplement or any related free writing prospectus 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, any applicable
prospectus supplement or any related free writing prospectus is delivered or securities sold on a later date.
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For investors outside the United States, we have not done anything that would permit this offering or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other
than in the United States. You are required to inform yourselves about and to observe any restrictions relating
to this offering and the distribution of this prospectus outside of the United States.

As permitted by the rules and regulations of the Commission, the registration statement, of which this prospectus
forms a part, includes additional information not contained in this prospectus. You may read the registration statement
and the other reports we file with the Commission at the Commission's web site or at the Commission's offices
described below under the heading "Where You Can Find Additional Information."

You should assume that the information contained or incorporated by reference in this prospectus, any prospectus
supplement or other offering materials is accurate only as of the dates of those documents or documents incorporated
by reference, as applicable. Our business, financial condition, results of operations and prospects may have changed
since those dates.

Unless the context requires otherwise or unless otherwise noted, all references to "Aethlon" are to Aethlon Medical,
Inc., a Nevada corporation, and all references to "we," "us" or "our" are to Aethlon Medical, Inc. and its subsidiaries.

Trademarks, service marks or trade names of any other companies appearing in this prospectus are the property of
their respective owners. Use or display by us of trademarks, service marks or trade names owned by others is not
intended to and does not imply a relationship between us and, or endorsement or sponsorship by, the owners of the
trademarks, service marks or trade names.
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Cautionary Note Regarding Forward-Looking Information

This prospectus, in particular the “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” incorporated herein by reference, contains certain ‘“forward-looking statements” within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). These forward-looking statements represent our expectations, beliefs, intentions or strategies concerning future
events, including, but not limited to, any statements regarding our assumptions about financial performance; the
continuation of historical trends; the sufficiency of our cash balances for future liquidity and capital resource needs;

the expected impact of changes in accounting policies on our results of operations, financial condition or cash flows;
anticipated problems and our plans for future operations; and the economy in general or the future of the medical
device industry, all of which are subject to various risks and uncertainties.

When used in this prospectus as well as in reports, statements, and information we have filed with the Commission, in

our press releases, in presentations to securities analysts or investors, or in oral statements made by or with the

approval of an executive officer, the words or phrases “believes,” “may,” “will,” “expects,” “should,” “continue,” “anticipates,
“intends,” “will likely result,” “estimates,” “projects” or similar expressions and variations thereof are intended to identify sucl
forward-looking statements. However, any statements contained in this prospectus that are not statements of historical

fact may be deemed to be forward-looking statements. We caution that these statements by their nature involve risks

and uncertainties, certain of which are beyond our control, and actual results may differ materially depending on a

variety of important factors.

29 ¢ LT

29 ¢ LT3
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PROSPECTUS SUMMARY

This summary highlights information included or incorporated by reference in this prospectus. This summary may not
contain all of the information that may be important to you. Before making an investment decision, you should read
carefully this entire prospectus, any accompanying prospectus supplement and any other offering materials, together
with the additional information described under the heading "Where You Can Find More Information" on page 36 of
this prospectus.

Company Overview

Our mission is to create innovative medical devices that address unmet medical needs in cancer, infectious disease,
and other life-threatening conditions. Our Aethlon ADAPT™ system provides a platform to develop medical devices
that target the selective removal of disease-promoting particles from the circulatory system. At present, the Aethlon
ADAPT product pipeline includes the Aethlon Hemopurifier® to address infectious disease and cancer, and a medical
device being developed under a five-year contract with the Defense Advanced Research Projects Agency, or DARPA,
to reduce the incidence of sepsis in combat-injured soldiers.

In the treatment of infectious diseases, the Hemopurifier is designed for the single-use removal of viruses and shed
glycoproteins from circulation. In cancer-related therapy situations, we are exploring the potential use of the
Hemopurifier to remove tumor-secreted exosomes, which promote cancer progression. In vitro studies have
demonstrated that our Hemopurifier can capture exosomes underlying a broad-spectrum of cancer indications. To
support our endeavors, we applied for and have received patent protection for the capture of tumor-secreted exosomes.

In June 2013, the U.S. Food and Drug Administration, or FDA, approved an investigational device exemption that
allows us to initiate human feasibility studies of the Aethlon Hemopurifier in the U.S. Under our approved feasibility
study protocol, we will study ten end-stage renal disease patients who are infected with the Hepatitis C virus to
demonstrate the safety of Hemopurifier therapy. Assuming successful completion of this study, we will be able to
initiate further stage studies required for market clearance to treat Hepatitis C and other viral pathogens.

We began enrolling patients for the study at the DaVita Dialysis Medical Center in Houston, Texas in February 2015.
We expect to complete the study by the end of 2016. However, we cannot assure you that the clinical trial will be
completed by then.
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On September 30, 2011, we entered into a $6.8 million multi-year contract with DARPA, which will terminate on
September 30, 2016 unless further extended by DARPA. Under this contract, our tasks include the development of a
dialysis-like device to prevent sepsis, a fatal bloodstream infection that is often the cause of death in combat-injured
soldiers. To date, we have billed and collected $5,548,573 for achieving 27 milestones under this contract.

Through our majority-owned subsidiary, Exosome Sciences, Inc., we are also developing exosome-based products to
diagnose and monitor neurological disorders and cancer. To date, we are still in the product development stage.

Since inception, we have primarily financed our operations through net proceeds obtained from the private placement
of our debt and equity securities. At December 31, 2015, we had a cash balance of $3,250,897 and working capital of
$2,551,395. In June 2015, we raised $5,591,988 in net proceeds from a financing, which, coupled with previously
existing funds on hand and expected revenues from our government contracts, should finance our operations through
June 30, 2016. We will require significant additional financing to complete additional future clinical trials in the U.S.,
as well as fund all of our continued research and development activities for the Hemopurifier and products on the
Aethlon ADAPT platform.

Risks Associated with our Business

We have experienced substantial operating losses since inception. As of December 31, 2015, we had an accumulated
deficit of $82,254,522, which included losses of approximately $3,624,808 and $5,910,444 for the nine-month periods
ended December 31, 2015 and 2014, respectively. Historically, our losses have resulted principally from costs
incurred in the research and development of our medical devices, and general and administrative expenses, which
together were approximately $3,980,367 and $3,423,985 for the nine-month periods ended December 31, 2015 and
2014, respectively. We may continue to incur losses in the future.

Although we have made substantial progress in the development and testing of our devices, and have begun to
generate revenue under our contract with DARPA as we meet billable milestones under such contract, we are not yet
able to commercialize our devices and may never obtain the approvals necessary to commercialize our products or
technologies in the U.S. or elsewhere. Our contract with DARPA is time limited. DARPA may determine to terminate
our contract, and we cannot assure you that we will enter into any new government contracts with the Department of
Defense or otherwise. We compete with U.S. and foreign companies that have greater scientific and organizational
resources, market presence and financial backing than we have. We may be unable to obtain FDA or international
clearance of the Hemopurifier. Even if we do achieve such regulatory clearances, we may be unable to successfully
manufacture, market and sell our devices in the U.S. or elsewhere. These risks and others are discussed more fully in
the section of this prospectus entitled “Risk Factors” immediately following this prospectus summary. You should read
these risks before you invest in our securities.
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Corporate History

On March 10, 1999, Aethlon, Inc., a California corporation, Hemex, Inc., a Delaware corporation and the accounting
predecessor to Aethlon, Inc., and Bishop Equities, Inc., a publicly traded Nevada corporation, completed an
Agreement and Plan of Reorganization structured to result in Bishop Equities, Inc.'s acquisition of all of the
outstanding common shares of Aethlon, Inc. and Hemex, Inc. Under the plan's terms, Bishop Equities, Inc. issued
shares of its common stock to the stockholders of Aethlon, Inc. and Hemex, Inc. such that Bishop Equities, Inc. then
owned 100% of each company. Upon completion of the transaction, Bishop Equities, Inc. was renamed Aethlon
Medical, Inc. In 2009, we formed Exosome, which today is a majority-owned subsidiary focused on identifying and
monitoring neurological conditions and cancer. We commenced formal operations of Exosome in 2013.

Our Contact Information

Our executive offices are located at 9635 Granite Ridge Drive, Suite 100, San Diego, California 92123. Our telephone
number is (858) 459-7800. Our website address is www.aethlonmedical.com. Our website and the information
contained on our website are not incorporated by reference into this prospectus or the registration statement of which
it forms a part.

Securities We May Offer

With this prospectus, together with any applicable prospectus supplement and related free writing prospectus, we may
offer common stock, debt securities and warrants, or any combination of the foregoing, either individually or as units
comprised of one or more of the other securities. The aggregate initial offering price of all securities we sell in the
primary offering under this prospectus will not exceed $12,500,000. If we issue debt securities at a discount from their
original stated principal amount, then, for purposes of calculating the total dollar amount of all securities issued under
this prospectus, we will treat the initial offering price of the debt securities as the total original principal amount of the
debt securities. Each time we offer securities with this prospectus, we will provide offerees with a prospectus
supplement that will contain the specific terms of the securities being offered. The following is a summary of the
securities we may offer with this prospectus.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We, as well as any
agents acting on our behalf, reserve the sole right to accept and to reject in whole or in part any proposed purchase of
securities. Each prospectus supplement will set forth the names of any underwriters, dealers or agents involved in the
sale of securities described in that prospectus supplement and any applicable fee, commission or discount
arrangements with them.
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Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered
securities convertible into or exercisable for our common stock. Holders of our common stock are entitled to such
dividends as our Board of Directors may declare from time to time out of legally available funds. Currently, we do not
pay any dividends. Each holder of our common stock is entitled to one vote per share. In this prospectus, we provide a
general description of, among other things, our dividend policy and the rights and restrictions that apply to holders of
our common stock.

Debt Securities

We may offer general debt obligations, which may be secured or unsecured, senior or subordinated and convertible
into shares of our common stock. In this prospectus, we refer to the senior debt securities and the subordinated debt
securities together as the "debt securities." We may issue debt securities under a note purchase agreement or under an
indenture to be entered between us and a trustee. If we issue debt securities under an indenture, a form of the indenture
will be filed as an exhibit to the registration statement of which this prospectus is a part, or will be incorporated by
reference from a current report on Form 8-K that we file with the Commission. The senior debt securities will have the
same rank as all of our other indebtedness that is not subordinated. The subordinated debt securities will be
subordinated to our senior debt on terms set forth in the applicable prospectus supplement. In addition, the
subordinated debt securities will be effectively subordinated to creditors of our subsidiaries. Our Board of Directors
will determine the terms of each series of debt securities being offered.

This prospectus contains only general terms and provisions of the debt securities. The applicable prospectus
supplement will describe the particular terms of the debt securities offered thereby. We urge you to read the
prospectus supplements and any free writing prospectus that we may authorize to be provided to you related to the
debt securities being offered, as well as the complete indentures that contain the terms of the debt securities. Although
the forms of indentures may be filed as exhibits to the registration statement to which this prospectus is a part,
supplemental indentures and forms of debt securities containing the terms of debt securities being offered will be
incorporated by reference into the registration statement of which this prospectus is a part in reports we file with the
Commission.
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Warrants

We may offer warrants for the purchase of debt securities or shares of common stock. We may issue the warrants by
themselves or together with debt securities or common stock, and the warrants may be attached to or separate from
any offered securities. Each series of securities warrants will be issued under a separate warrant agreement to be
entered into between us and the investors or a warrant agent. Our Board of Directors will determine the terms of the
warrants. This prospectus contains only general terms and provisions of the warrants. The applicable prospectus
supplement will describe the particular terms of the warrants being offered thereby. We urge you to read the
prospectus supplements and any free writing prospectus that we may authorize to be provided to you related to the
warrants being offered, as well as the complete warrant agreements and warrant certificates that contain the terms of
the warrants.

Units

We may offer units consisting of common stock, debt securities and/or warrants to purchase any of such securities in
one or more series. In this prospectus, we have summarized certain general features of the units under "Description of
Units." We urge you, however, to read the prospectus supplements and any free writing prospectus that we may
authorize to be provided to you related to the series of units being offered, as well as the unit agreements that contain
the terms of the units. We will file as exhibits to the registration statement of which this prospectus is a part, or will
incorporate by reference from a current report on Form 8-K that we file with the Commission, the form of unit
agreement and any supplemental agreements that describe the terms of the series of units we are offering before the
issuance of the related series of units.

We will evidence each series of units by unit certificates that we will issue under a separate agreement. We will enter
into the unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select. We will
indicate the name and address of the unit agent in the applicable prospectus supplement relating to a particular series
of units.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described below
as well as the other information in this prospectus before deciding to invest in or maintain your investment in our
company. The risks described below are not intended to be an all-inclusive list of the potential risks relating to an
investment in our securities. Any of the risk factors described below could significantly and adversely affect our
business, prospects, financial condition and results of operations. Additional risks and uncertainties not currently
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known or that are currently considered to be immaterial may also materially and adversely affect our business. As a
result, the trading price or value of our securities could be materially adversely affected and you may lose all or part
of your investment.

Risks Relating to Our Financial Position and Need for Additional Capital

We have incurred significant losses and expect to continue to incur losses for the foreseeable future.

We have never been profitable. We have generated revenues during the fiscal years ended March 31, 2015 and March
31, 2014, in the amounts of $762,417, and $1,623,769, respectively, primarily from our contract with DARPA. During
the nine-month periods ended December 31, 2015 and December 31, 2014, we generated revenues in the amounts of
$681,907 and $563,805, respectively, primarily from our contract with DARPA.

However, our revenues continue to be insufficient to cover our cost of operations. Future profitability, if any, will
require the successful commercialization of our Hemopurifier technology, other products that may emerge from our
Aethlon ADAPT platform or from additional government contract or grant income. We cannot assure you when or if
we will be able to successfully commercialize one or more of our products, or if commercialization is successful,
whether we will ever be profitable.

Our internal control over financial reporting does not currently meet the standards required by Section 404 of the
Sarbanes-Oxley Act of 2002, as amended, and failure to achieve and maintain effective internal control over
financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act of 2002 could result in material
misstatements of our annual or interim financial statements and have a material adverse effect on our business
and share price.

We are not currently required to make a formal assessment of the effectiveness of our internal control over financial
reporting for purposes of compliance with the Commission’s rules that implement Section 404 of the Sarbanes-Oxley
Act of 2002. We are, however, required to comply with certain of these rules, which require management to certify
financial and other information in our quarterly and annual reports and provide an annual management report on the
effectiveness of our internal control over financial reporting. This assessment must include the disclosure of any
material weaknesses or significant deficiencies in our internal control over financial reporting identified by our
management or our independent registered public accounting firm. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that
a material misstatement of our annual or interim financial statements will not be 