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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(b)
On March 23, 2022, Sabrina Martucci Johnson informed Aethlon Medical, Inc. (the “Company”) of her intent to resign as a member of the Board of Directors (the
“Board”), effective as of April 1, 2022. Ms. Martucci Johnson plans to resign in order to focus on her other roles. Ms. Martucci Johnson’s resignation was not the result of any
dispute or disagreement with the Company on any matter relating to the operations, policies or practices of the Company.
(d)
On March 24, 2022, the Board, upon recommendation of the Nominating and Corporate Governance Committee of the Board, appointed Ms. Angela Rossetti, effective as
of April 1, 2022, as (i) a member of the Board, (ii) a member of the Audit Committee of the Board (the “Audit Committee”), (iii) a member of the Nominating and Corporate
Governance Committee of the Board (the “Nominating and Corporate Governance Committee”), and (iv) a member of the Compensation Committee of the Board (the
“Compensation Committee”). There are no arrangements or understandings between Ms. Rossetti and any other person pursuant to which she was selected as a director. In
addition, there are no transactions in which Ms. Rossetti has an interest that would require disclosure under Item 404(a) of Regulation S-K.
Pursuant to the Company’s Amended and Restated Non-Employee Director Compensation Policy (the “Compensation Policy”), Ms. Rossetti (i) will receive an (a) annual
cash retainer of $40,000 for her service on the Board, and (b) an additional annual cash retainer of $7,500 for her service as a member of the Audit Committee, $7,500 for her
service as a member of the Compensation Committee, and $5,000 for her service as a member of the Nominating and Corporate Governance Committee, and (ii) will be
granted, effective as of the date of her appointment to the Board, restricted stock units with a grant date fair value of $75,000. The restricted stock units will be granted under
the Company’s 2020 Equity Incentive Plan (the “Plan”) and will equal a number based on $75,000 divided by the average of the closing prices of the Company’s common stock
for the five trading days preceding and including the date of grant (the “RSU”) and will vest as follows: one-half of the shares will vest on September 30, 2022 and one-fourth of
the shares will vest on each of December 31, 2022 and March 31, 2023, in each case subject to stockholder approval of the Plan Increase (as defined below) and subject to Ms.
Rossetti’s Continuous Service (as defined in the Plan). The RSU will be a contingent grant, subject to stockholder approval of an increase in the number of shares authorized for

issuance under the Plan at the Company’s 2022 Annual Meeting of Stockholders (the “Plan Increase”). The Compensation Policy also provides for further annual grants to its
independent directors, at the beginning of each fiscal year, of restricted stock units with a grant date fair value of $50,000 or, at the option of the Board, options to purchase
shares of the Company’s common stock, subject to vesting as determined by the Board.
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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.
Date: March 28, 2022

Aethlon Medical, Inc.
By:
Name:
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/s/ James B. Frakes
James B. Frakes
Chief Financial Officer

