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OATH OR AFFIRMATION

I, Brian Carroll, swear (or affirm) that, to the bestof my knowledge and belief the accompanying statement of financial condition

and supporting schedules pertaining to the firm of Bethesda Securities, LLC as of December 31,2019 are true and correct. I further
swear (or affirm)that neither the companynor any partner,proprietor, principal officer or director hasany proprietary interest in
any account classified solely asthat of a customer,except asfollows:

Signature

Chief Financial Officer

Title

Notary Publie

BIANCA EMERENTIAHELDERMAN

This report **contains (checkall applicable boxes): Notary Public
E (a) Facing Page. connecticut

E (b) Statement of Financial Condition. My commission Expires Jun 30, 2024

0 (c) Statement of income (Loss). - - - - - - - - -

O (d) Statement of Changesin Financial Condition.
0 (e) Statement of Changes in Stockholders'Equity or Partners'or SoleProprietors' Capital.
0 (f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
0 (g) Computation of Net Capital.
D (h) Computation for Determination of ReserveRequirementsPursuant to Rule 15c3-3.
0 (i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.
0 (j) A Reconciliation, including appropriate explanationof the Computation of Net Capital Under Rule 1Sc3-1andthe

Computation for Determination of the ReserveRequirementsUnder Exhibit A of Rule 1Sc3-3.
0 (k) A Reconciliation between the auditedand unaudited Statements of Financial Condition with respect to methodsof

consolidation.

E (l)An Oath or Affirmation.
0 (m)A copy ofthe SIPC Supplemental Report.
0 (n) A report describing any material inadequaciesfound to exist or found to have existed since the date of the previous
audit.

**For conditions ofconfidential treatment of certain portions ofthis filing, seesection 240.J7a-5(e)(3).
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Report of Independent Registered Public Accounting Firm

The Member and Management of Bethesda Securities, LLC

Opinion on the Financial Statement

We have audited the accompanying statement of financial condition of Bethesda Securities, LLC (the
Company) as of December 31, 2019 and the related notes (the "financial statement"). In our opinion, the
financial statement presents fairly, in all material respects, the financial position of the Company at
December 31, 2019, in conformity with U.S.generally accepted accounting principles.

Basis for Opinion

This financiai statement is the responsibility of the Company's management. Our responsibility is to
expressan opinionon this financial statementbasedon ouraudit.We area publicaccountingfirm
registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are
required to be independent with respect to the Company in accordance with the U.S.federal securities
laws and the applicable rules and regulations of the Securities Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statement is
free of material misstatement where due to error or fraud. Our audit included performing procedures to
assess the risks of material misstatement of the financial statement, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis,
evidence regarding the amounts and disclosures in the financial statement. Our audit also included
evaluatingthe accountingprinciplesused and significantestimatesmadeby management,aswellas
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

We have served as the Company's auditor since 2015.

February 27, 2020



BETHESDA SECURITIES, LLC
STATEMENT OF FINANCIAL CONDITION

AS OF DECEMBER 31,2019

ASSETS

ASSETS:

Cash 4,928,045

Receivable from brokers,dealers andclearing organizations 113,650,763
Securities purchased under agreements to resell 30,740,188,956
Other assets 35,429

Total assets 30,858,803,193

LIABILITES AND MEMBERS CAPITAL

LIABILITES:

Securities sold under agreements to repurchase 30,217,064,488
Payableto parentandaffiliates 17,745,444

Accounts payable,accrued expenses andother liabilities 1,981,681

Total liabilities 30,236,791,613

MEMBER'S CAPITAL 622,011,580

Total liabilities and member'scapital $ 30,858,803,193

See accompanying notes to statement of financial condition
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BETHESDA SECURITIES, LLC
NOTES TO STATEMENT OF FINANCIAL CONDITION

AS OF AND FOR THE YEAR ENDED DECEMBER 31,2019

1.Organization and Nature of Business

Bethesda Securities,LLC (the "Company")is aDelaware limited liability companyandawholly-owned subsidiaryof AGNC
InvestmentCorp.(the "Parent"),a Real Estate Investment Trust ("REIT"). The liability of the Parent is limited to the member's
capital of the Company. The Company is registered asa broker-dealer with the Securities and Exchange Commission ("SEC")
andis a memberof the Financial Industry Regulatory Authority ("FINRA").

The Company self-clears its transactions andis a member of the Government Securities Division ("GSD")andthe Mortgage
Backed Securities Division ("MBSD") of the Fixed Income Clearing Corporation ("FICC") and is also a participant in The
DepositoryTrust Company("DTC"). The Company'sprincipal business activity involves operating a matched-book of repurchase

agreements and reverse repurchase agreementscollateralized by U.S.Agency mortgage-backed securities ("MBS") and U.S.
Treasury securities. The Company also provides clearing services to the Parent.

2.Significant Accounting Policies

Basis of Presentation

The Company'sfinancial statements and related footnotes arepresentedin accordancewith accounting principles generally
acceptedin the United States of America ("GAAP").

Use of Estimates

These financial statementswere preparedin conformity with GAAP which requires managementto make estimatesand
assumptions that affect the reported amounts of assetsand liabilities and disclosure of contingent assets and liabilities at the date
of the Statementof Financial Condition. Actual results could differ from thoseestimates.

Cash and CashEquivalents

Cashconsists of U.S.Dollars held at two large unaffiliated financial institutions. As of December31,2019 the Company'scash
balancewas$4,928,045.At December31,2019 there were no cash equivalents.

Securities Purchased and Sold Under Agreements to Resell and Repurchase

Securities purchased under agreements to resell("reverserepo") andsecurities sold under agreements to repurchase ("repo")
are accounted for as collateralized financing transactions and arerecorded at their contracted resale or repurchase amount plus
accruedinterest. Repo andreverserepowith the samecounterparty and the samematurity arepresented net in the Statementof
Financial Condition when the terms of the agreementsmeet the criteria to permit netting under GAAP.

The Company'spolicy is to monitor the fair value of the underlying collateral daily versusthe relatedreceivable or payable
balances.Should the fair valueofthe underlying securities declineor increase,additional collateral is requested orexcesscollateral

is returned, as appropriate. Repo and reverse repo are transacted under master repurchaseagreements that give the Company the
right, in the event of default, to liquidate collateral held and to offset receivables and payables with the same counterparty.
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Receivablefrom Brokers, Dealers and Clearing Organizations and Payable to Brokers, Dealers and Clearing Organizations

Receivable from brokers, dealers and clearing organizations consists of cashdeposited to support activities with clearing
organizations and Payablesto brokers, dealersandclearing organizations consists of fails to receive with brokers, dealers,and
clearing organizations. The Company carriescashdeposited with clearing organizations at cost,which approximates fair value.

Amounts receivablefrom andpayableto brokers, dealersandclearing organizations at December 31,2019, consistof:

Receivable Payable

Deposits with clearing organizations 113,650,763 0

Total $ 113,650,763 $ 0

Other Assets and Other Liabilities

Other assets primarily represent prepaid expenses. Other liabilities include accounts payable, accrued compensation and

other accruedexpenses.

Income Taxes

The Company is a disregarded entity of the Parent for income tax purposes andas such, its activities are entirely reported
on the Parent's income tax returns. As of December31,2019, the Company has no separate income tax provisions and has
determined that no material uncertain tax positions exist.

3.New Accounting Standards

We consider the applicability and impact of all accounting standards updates ("ASUs") issuedby the Financial Accounting
StandardsBoard. ASUs not listed below were determinedto beeither not applicable, arenot expected to have a significant

impact on the financial statements when adopted or did not have asignificant impact on our financial statements upon adoption.

ASU 2016-13, Financial Instruments - Credit Losses(Topic 326): ASU 2016-13 changedthe impairment model for most
financial assetsandcertainother instruments. Allowances for credit losseson available-for-sale debt securitiesareto be
recognized,rather than direct reductions in the amortized cost of the investments.The new model also required the estimation
of lifetime expected credit losses and corresponding recognition of allowance for losses on trade and other receivables, held-to-

maturity debt securities,loans,andother instruments held at amortized cost.TheASU required certain recurring disclosures
and waseffective for annual periods,and interim periods within those annualperiods,beginning on or after December 15,
2019.ASU 2016-13 did not have a significant impact on our financial statements.

ASU 2016-2, Leases (Topic 842): ASU 2016-2 required lesseesto recognize virtually all their leaseson the balancesheet by
recording a right-of-use asset and a lease liability. The lease liability is measured at the present value of leasepayments and the
right-of-use asset is basedon the leaseliability value,subject to adjustments. Leasesare classified aseither operating leasesor
finance leases.Operating leasesresult in straight-line leaseexpense,while finance leasesresult in front-loaded expense.This
guidance was effective for the Company on January 1,2019.ASU 2016-2 did not havea significant impact on our financial
statements.

4.Related Party-Transactions

The Company provides repoand reverserepo financing to its Parent company as part of its matched-bookrepo operation.
Generally,reverse repo transactions with the Parent arecollateralized by U.S.Agency MBS andrepoby U.S.Treasury securities.
The company seeksto match fund transactions with the Parent by entering into repo and reverse repo transactions with unrelated
third parties.
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In addition, the Companyprovidesclearing servicesto the Parentin the TBA andMBS market for tradeseligible for netting
through the MBSD. The Company requires the Parent to post margin to support its MBSD clearing activity.

The Company has entered into a servicesandcost allocation agreement("SCA") with the Parent andthe managerof the
Parent,AGNCMortgage Management,LLC (the "Manager").Under the SCA the Manager incurs expensesrelated to certain
sharedservices including information technology softwareandinfrastructure,accountspayableandpayroll processing,aswell as
other generaloverheadexpenses.The Companyreimbursesthe Manager for ashare of these expensesquarterly under the SCA.

As of December 31,2019, payable to affiliates in the table below primarily represents cashmargin posted from the Parent
relating to obligations arising from clearing services and to a lesser extent payables associated with the SCA.

Related party transactions arecomprised ofthe following:

Gross Netting Net
Assets:

ReverseRepurchaseAgreements $ 35,497,765,727$ (4,757,576,771) $ 30,740,188,956

Liabilities:

Repurchase Agreements 4,760,980,927 (4,757,576,771) 3,404,156

Payable to affiliates 17,745,444 17,745,444

5.Securities Purchased and Sold Under Agreements to Resell and Repurchase

The Company enters into repo andreverserepo transactions with its Parent companyandother institutional investors including
but not limited to membersof the GSD of the FICC.Theseagreements havebeencollateralized with U.S.Treasury securitiesand
U.S.agencyMBS securities.

As of December 31,2019,the Company hasaccepted securitieswith grossmarket valuesof $41,655,347,254underreverse
repoagreements.The Companyhasthe right to sell or repledgeall of the securitiesit hasreceived under reverse repoagreements
and substantially all were repledgedas of December31,2019. Theserepledgedsecurities have beenusedin the normal course
of business. As of December 31,2019, the Company haspledgedsecurities with grossmarket valuesof $41,028,470,575under
repo agreements to counterparties that have the right to repledgethese securities.

The following table summarizesby collateral type the remaining maturity of the gross amountsof the Company'srepo and
reverserepotransactionsasof December31,2019.

>1tos3 >3tos6 >6tos9 >9tos12
5 1 Month Months Months Months Months Total

Securities purchased under agreements to resell

U.S.Treasury Securities 5,362,508,730 - - - - 5,362,508,730

U.S.Agency MBS 27,425,313,159 2,010,273,298 2,809,208,083 1,501,511,107 1,751,460,080 35,497,765,727

Total 32,787,821,889 2,010,273,298 2,809,208,083 1,501,511,107 1,751,460,080 40,860,274,457

Securities sold under agreements to repurchase

U.S.Treasury Securities 4,760,980,927 - - - - 4,760,980,927

U.S.Agency MBS 27,451,781,243 2,038,483,403 2,835,675,458 1,500,110,694 1,750,118,264 35,576,169,062

Total 32,212,762,170 2,038,483,403 2,835,675,458 1,500,110,694 1,750,118,264 40,337,149,989

Reverserepo and repo subject to a master netting agreement with the same counterparty and same maturity are presented
net on the Statement of Financial Condition when permitted under ASC 210-20-45-11, Offsetting ofAmounts Relatedto Certain
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RepurchaseandReverseRepurchaseAgreements.The following tablepresentsinformation abouttheoffsetting of repoandreverse
repoasof December 31,2019.

Amounts netted on
the Statement of

Financial
Assets Gross Balance Condition Net Balance

Securities purchased under agreementsto resell $ 40,860,274,457 (10,120,085,501) 30,740,188,956

Liabilities

Securities sold under agreements to repurchase $ 40,337,149,989 (10,120,085,501) 30,217,064,488

6.Fair Value Measurement

ASC 820 Fair ValueMeasurement definesfair value andestablishesa threelevel fair value hierarchy baseduponthe inputs
used to the valuation technique. The fair value of a financial instrument is the amount that would be received to sell an asset or

paid to transfer a liability in anorderly transactionbetweenmarket participantsat the measurement date.

The fair value hierarchy gives the highest priority to quoted prices in active markets for identical assets or liabilities (Level

1)and the lowest priority to unobservableinputs(Level 3). If the inputs used to measureanasset or liability fall within different

levels of the hierarchy, the categorization is basedon the lowest level input that issignificant to the fair value measurementfor
the asset or liability. Financial assetsand liabilities recorded at fair value on the Statement of Financial Condition or disclosed in
the related notesarecategorizedbasedon the inputs to the valuation techniques as follows:

• Level 1 - Inputs arequoted prices (unadjusted) in active markets for identical assetsor liabilities that the Company can
access on measurement date.

• Level 2 - Inputs (other than quoted prices included within Level 1) that are observable for the asset or liability, either
directly or indirectly.

• Level 3 - Inputs areunobservablefor the asset or liability andsignificant to the overall fair value.

Financial instruments that are not carried at fair valueon the financial statements arecarried at amounts that approximate fair value
generally due to their short term nature andnegligible credit risk and their recorded value is estimated using "Level 1"or "Level
2" inputs. These instruments include cash, securities purchased and sold under agreements to resell and repurchase, and receivables

from brokers, dealersand clearing organizations. We estimate the fair value of these instruments using "Level 1"or "Level 2"
inputs.

7.Commitments, Contingencies and Guarantees

Leases- The Companyisparty to anon-cancelable operating leaseagreement for its office spacein Connecticut.Approximate
leasepayments in subsequent yearsareas follows:

YearsEnding
December31

2020 $ 60,456

2021 60,718

2022 25,300

Total $ 146,474

Representations and Warranties - In the normal course of business, the Company enters into contracts that contain
representations and warranties and which provide general indemnifications. The Company's potential exposure under the
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arrangements would involve potential future claimsthat maybemademaybemadeagainst the Company that have not yet occurred.
However, the Company expectsthe risk of lossto beremote basedon currently available information.

Litigation - In the normal course of business, the Company may be named in various claims and legal actions. As of
December 31, 2019, the Company was not involved in any claims or litigation and therefore has made no accrual for a loss
contingency.

Clearing Corporation Guarantee - In the normal course of business, the Company provides guarantees to securities

clearinghouses.Theseguaranteesarerequiredunder the standardmembershipagreements,such that if anothermemberbecomes
unable to satisfy its obligations, other memberswould be required to meet shortfalls. To mitigate these performance risks, the

clearinghousesrequire membersto deposit collateral. The Company's liability under these arrangements is not quantifiable and
could exceedthe collateral amountsit has posted. The Company has not recorded any contingent liability to the Statement of
Financial Condition for these guarantees and believesthat any potential requirement to make payments under these arrangements
is remote.

As amemberof the FICC, the Company is alsosubjectto the FICC CappedContingency Liquidity Facility ("CCLF"). The
CCLF could betriggered by the FICC if the default of a member left the clearing corporation with insufficient cashto meet its
obligations to non-defaulting members,afterexhausting all other liquidity resources.If invoked, the CCLF would require members
to enter into a liquidity repo with the FICC up to a capped amount based on a member's tiered proportional share of daily liquidity
needs.The liquidity repowould be returned with interest to the member once the FICC cash position is sufficient. Management

believesthe possibility of a CCLF event is remotebut nonethelessmonitors this exposureand incorporatesinto daily liquidity
management.

Commitments - As of December 31,2019, the Company had forward commitments to sell securities under agreements

to repurchasein the amountof $4,500,000,000.

8.Risk

The Company has established risk management policies and procedures to identify, assess, monitor and manage the risks
involved in its daily activities. The Company assessesboth market risk and credit risk and believes prudent risk management is
a critical part of its overall successandprofitability.

Credit Risk - In the normal course of business,the Company enters into repo andreverserepo agreements collateralized by
U.S.Agency MBS and U.S.Treasury securities. These agreements give rise to risk of loss associatedwith counterparty

nonperformance under the contractual terms of the agreement.These terms includemaking payments andthe posting of collateral
and/or margin. Counterparties to repo and reverserepo agreements include the Parent company and third party institutional
investors. Where applicable, to mitigate credit risk, the Company reviews counterparty financial statements,establishes credit

limits, and monitors the fair value of the collateral underlying these agreements and requests additional collateral as appropriate.
Furthermore, in the event of counterparty default the Company has the right to liquidate collateral held and to offset receivables

andpayableswith the samecounterparty.

Market Risk - Market risk refers to the risk of lossassociated with changesin market prices, interest rates,credit spreadsor
other market factors. The level of market risk is alsoinfluenced by volatility and liquidity in the markets. Generally, the market
risks the Company is exposed to include interest rate risk from gaps in maturity dates between repo and reverse repo andmarket

risk on the collateral underlying reverse repo transactions in the event of counterparty default. The Company seeksto manage
these risks by monitoring markets, establishing risk limits, andmarking collateral to market eachday.

Concentrations of Credit Risk - The Companyhasa concentrationof credit risk to financial institutions including the Parent
company (aREIT), broker-dealers,banks,and industry clearing organizations.The largestconcentrationof credit risk is with the
Parent company which is generally counterparty to one sideof eachmatched repoandreverserepo transaction. On these matched
transactions the Companyseeksto generaterevenueby earningaspreadon the interest ratechargedon the reverserepotransaction
versusthe interest ratepaid on the repo transaction. To mitigate concentrationrisk with the Parent,the Company monitors credit
limits in light of changing market conditions andisover collateralized versusthe loanamount on all reverse repurchaseagreements.
In the event of a Parent company default, the Company would be exposed to the risks associated with liquidating or obtaining the
collateral underlying reverserepo andrepo transactions in excess of the netted amount of over collateralization received on those
transactions.
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A significant concentration of credit risk alsoexists with the FICC, anindustry clearing organizationthatbecomesthe central
counterparty to eligible transactions executed with other FICC members in the repo, reverse repo, TBA and U.S.Agency MBS
market.

The Company alsohas a concentration of indirect exposureto the U.S.Government and U.S.GovernmentAgenciesasthe
issueror guarantor of the collateral underlying the Company'sreverserepoagreements.The Company would only beexposedto
this indirect concentration in the event of a counterparty default.

9.Regulatory Requirements

The Companyissubjecttothe SECUniform Net CapitalRule (SECRule 15c3-1),which requires the maintenance ofminimum

net capital. The Company haselected to compute its net capitalunderthe alternative methodpermitted by the rule,which requires
minimum net capital equalto the greaterof $250,000or 2% of aggregate debit itemsarising from customer transactionsasdefined.
As of December31,2019, the Company hadnet capital of $621,976,151which exceededits minimum requirement of $250,000
by $621,726,151.

The Company is also subject to SECRule 15c3-3 andmayberequired to deposit cashor acceptablecollateral into aSpecial
ReserveAccount for the exclusive benefit of customers. As of December31,2019, the customer reserve computation did not
require any deposit to the aforementioned account.
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