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Item 5.02. Election of Director; Appointment of Principal Officer.
 
     On August 21, 2008, the Board of Directors of Redwood Trust, Inc. (the “Company”) increased the number of directors constituting the Board of Directors from nine to ten
and elected Diane L. Merdian as a Class III director, with a term expiring in 2009, to fill the vacancy on the Board created by the increase i n the number of directors.
Ms. Merdian has been appointed to the Audit Committee of the Board of Directors.
 
     Ms. Merdian is currently retired from a 24-year career as an equity research analyst focused on the banking sector. From 2003 to April 2008, Ms. Merdian was managing
director, bank strategist, and senior bank research analyst of Keefe, Bruyette & Woods, an investment banking firm focused on financial services companies. In addition, she
headed Keefe, Bruyette & Woods’ large-cap group. Previously, Ms. Merdian was managing director and head of bank equity research for Morgan Stanley from 2001 through
2002 and managing director and head of banking equity research at Montgomery Securities from 1995 to 2000. Ms. Merdian held similar positions at Smith Barney and
Salomon Brothers where she started in 1984. Prior to becoming an equity analyst, Ms. Merdian was an economic research associate on the monetary policy team for the Federal
Reserve Bank of Kansas City from 1981 to 1983. Ms. Merdian holds a B.A. in Economics, with highest distinction, from the University of Kansas. Ms. Merdian also attended
the Graduate School of Business at the University of Chicago and New York University.

     Ms. Merdian will receive compensation for her service as a director as described in the summary of compensation arrangements for non-employee directors set forth in the
Company’s Proxy Statement for its 2008 Annual Meeting of Stockholders, a copy of which has been filed with the Securities and Exchange Commission (the “SEC”).

     In connection with the election of Ms. Merdian as a director, the Company and Ms. Merdian 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. Merdian to the maximum extent permitted by Maryland law. A
copy of the form of indemnification agreement for directors has been previously filed by the Company with the SEC.
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