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INFORMATION TO BE INCLUDED IN THE REPORT

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On and effective March 9, 2006, the Board of Directors of Redwood Trust, Inc. (the “Company”) increased the number of directors constituting the Board of Directors
from eight to nine and elected Georganne C. Proctor as a Class III director to fill the vacancy arising from the increase in the number of directors.

Ms. Proctor has been appointed to the Audit Committee of the Board of Directors and the Governance and Nominating Committee of the Board of Directors.

There are no arrangements or understandings between Ms. Proctor and any other person pursuant to which she was elected. There are no transactions involving the
Company and Ms. Proctor that would be required to be reported pursuant to Item 404(a) of Regulation S-K.

Ms. Proctor is currently retired. From 2003 to 2005, Ms. Proctor was executive vice president of Golden West Financial Corporation, a thrift institution. From 1994 to
2002, Ms. Proctor was senior vice president of Bechtel Group, a global engineering firm, and also served as its Chief Financial Officer from 1997 to 2002. From 1991 to
1994, Ms. Proctor served as finance director of certain divisions of The Walt Disney Company, a diversified worldwide entertainment company. Ms. Proctor has been named
to serve on the new board of Kaiser Aluminum Corporation as it emerges from bankruptcy, and also serves on the board of Eldergivers, a non-profit organization. Ms. Proctor
holds a B.S. in Business Management from the University of South Dakota and an M.B.A. from California State University at Hayward.

Ms. Proctor will receive compensation for her service as a director as described in the summary of Redwood Trust, Inc. compensation arrangements for non-employee
directors, a copy of which has been previously filed by the Company with the Securities and Exchange Commission (the “SEC”).

In connection with the election of Ms. Proctor as a director, the Company and Ms. Proctor entered into the Company’s standard form of indemnification agreement for
directors of the Company, which generally requires the Company to indemnify and to advance expenses to Ms. Proctor to the maximum extent that Maryland law permits a
Maryland corporation to indemnify and to advance expenses to a director of the corporation. A copy of the form of indemnification agreement for directors has been
previously filed by the Company with the SEC.




SIGNATURES
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