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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 1, 2005

REDWOOD TRUST, INC.

(Exact name of registrant as specified in its charter)

Maryland 001-13759 68-0329422
(State or other (Commission File Number) (LR.S. Employer
jurisdiction of Identification No.)
Incorporation)

One Belvedere Place
Suite 300
Mill Valley, California 94941
(Address of principal executive offices and Zip Code)

(415) 389-7373
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see
General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

Effective January 1, 2005, Redwood Trust, Inc. (the “Company”) established revised compensation arrangements for non-management directors, which arrangements will be
in effect until the Company’s Board of Directors further revises the amount or type of compensation payable to non-management directors. The details of the compensation
arrangements are summarized on Exhibit 10.1 to this report and incorporated by reference herein. The equity components of the compensation for non-management directors
are issued pursuant to the Redwood Trust, Inc. 2002 Incentive Stock Plan, as amended through May 6, 2004, which was previously adopted and filed as Exhibit 10.15.2 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2004, filed with the Securities and Exchange Commission on August 5, 2004.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits

Exhibit No. Description
10.1 Summary of Redwood Trust, Inc. Compensation Arrangements for Non-Employee Directors Effective January 1, 2005
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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 thereunto duly
authorized.
Date: January 6, 2005 REDWOOD TRUST, INC.

By:

/s/ Harold F. Zagunis

Harold F. Zagunis
Vice President, Chief Financial
Officer, and Secretary
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10.1 Summary of Redwood Trust, Inc. Compensation Arrangements for Non-Employee Directors Effective January 1, 2005



Exhibit 10.1

SUMMARY OF
REDWOOD TRUST, INC.
COMPENSATION ARRANGEMENTS FOR
NON-EMPLOYEE DIRECTORS
EFFECTIVE JANUARY 1, 2005

Amount Payable*

Annual Retainer $50,000 Quarterly
installments, in
arrears

Fee Per Board Meeting:

Attended in person: $1,500 Paid with quarterly
Attended by conference call: 750 installments
Fee Per Committee Meeting:
Attended in person: $1,250%* Paid with quarterly
Attended by conference call: 625%* installments
Annual Awards for Non-Management Directors: Deferred Stock Units
in amount of $60,000 Immediate vesting

* All or any portion of the items of compensation listed, together with any cash dividend equivalent rights that may be included with the stock options issued above, are
eligible for deferral under the Company’s executive deferred compensation plan.

** For the Chairperson of the Audit Committee, these fees shall instead be $2,500 for attendance in person and $1,250 for attendance by conference call; for the
Chairpersons of the Compensation Committee and the Governance Committee, these fees shall instead be $1,875 for attendance in person and $975 for attendance by

conference call.

In addition to the above compensation, non-management directors shall receive reasonable out-of-pocket expenses incurred in attending Board and Committee meetings,
payable within ten (10) business days of receipt by the Company of the expense receipts.

Ownership guideline is $50,000 (based on cost) by end of 2005 and Deferred Stock Units do not count towards ownership.
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