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with the 1997 Annual Meeting of Stockholders are incorporated by reference into
Part III.
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                                     PART IV

Item 14.   EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON
                     FORM 8-K

                     (a)       Documents filed as part of this report:



                               (3)        Exhibits:
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                                   SIGNATURES

Pursuant to the requirements of Section 13 of the Securities Act of 1934, the
Registrant has duly caused this amendment to its report on Form 10-K to be
signed on behalf of it by the undersigned thereunto duly authorized.

                                                REDWOOD TRUST, INC.

Dated:     April 3, 1997
                                                /s/ Vickie L. Rath
                                                ------------------
                                                Vickie L. Rath
                                                Principal Accounting Officer
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                                                                    EXHIBIT 23.1

                         [COOPERS & LYBRAND LETTERHEAD]

                       CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the inclusion in this Annual Report on Form 10-K of Redwood Trust,
Inc. (the "Company") of our report dated February 21, 1997, on our audits of the
financial statements of the Company as of December 31, 1996 and 1995, and for
the years ended December 31, 1996 and 1995 and for the period from August 19,
1994 to December 31, 1994.

We also consent to the incorporation by reference in the Registration Statements
on Form S-3 (Nos. 33-97398, 333-11665 and 333-18061) and on Form S-8/S-3 (No.
333-20253) of our report dated February 21, 1997, with respect to our audits of
the financial statements referred to above and to the reference to our firm in
such Registration Statements under the caption "Experts."

                                       /s/ COOPERS & LYBRAND, L.L.P.
                                       -----------------------------
                                           Coopers & Lybrand, L.L.P.

San Francisco, California
April 2, 1997
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