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Item 5.02. Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(c) Mr. Christopher J. Abate has, since March 9, 2012, been serving as Redwood Trust, Inc.’s interim Chief Financial Officer. On September 5, 2012, the Board of Directors of
Redwood Trust, Inc. affirmed that Mr. Abate would continue to serve as Chief Financial Officer (and, effective September 5, 2012, ceased use of the “interim” designation with
respect to his service as Chief Financial Officer).

On August 31, 2012, the Compensation Committee of the Board of Directors of Redwood Trust, Inc. approved modified compensation terms for Mr. Abate subject to and in
connection with the consideration by the Board of Directors of the matters described in the preceding paragraph. The modified compensation terms, which were approved in the
course of the Compensation Committee meeting on August 31, 2012 and became effective following the Board of Director’s meeting on September 5, 2012, are as follows: (i)
effective for the period of September 1, 2012 through December 31, 2012, Mr. Abate’s annual base salary for 2012 was increased from $250,000 to $350,000; (ii) effective for
the period of September 1, 2012 through December 31, 2012, Mr. Abate’s 2012 target annual bonus was increased from 75% to 100% of his base salary for that period (subject
to the attainment of company performance and personal performance metrics, which metrics are consistent with those of other executive officers of Redwood Trust, Inc.
described in Redwood Trust, Inc.’s Proxy Statement for its 2012 Annual Meeting of Stockholders, a copy of which was filed with the SEC on April 3,2012); and (iii) an award
of deferred stock units (made pursuant to the Redwood Trust, Inc. Incentive Plan) was granted on September 5, 2012 to Mr. Abate with a grant date fair value of $250,000,
which award will vest over a four-year period on a pro rata basis. Mr. Abate will continue to be eligible to receive a 2012 year-end long-term equity-based award at the
discretion of the Compensation Committee.

Previously, in March 2012, in connection with his prior appointment as interim Chief Financial Officer, Redwood Trust, Inc. entered into an indemnification agreement with
Mr. Abate, which agreement generally requires Redwood Trust, Inc. to indemnify and to advance expenses to Mr. Abate to the maximum extent permitted by Maryland law.
That indemnification agreement will remain in place.

Further information regarding Mr. Abate and the indemnification agreement he previously entered into with Redwood Trust, Inc. is set forth in Item 5.02 of the Current Report
on Form 8-K filed by Redwood Trust, Inc. on February 27, 2012.
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