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Item 5.02 Appointment of Certain Officers.

On May 7, 2013, Collin Cochrane was appointed principal accounting officer of Redwood Trust, Inc. Mr. Cochrane, age 36, commenced employment with
Redwood Trust, Inc. as Controller and Managing Director on March 18, 2013. Mr. Cochrane was previously employed by iStar Financial Inc. from 2001 through
mid-March 2013, most recently serving as its chief accounting officer since 2011 and as its controller since 2007, where he managed its accounting and tax
departments. From 1999 to 2001, Mr. Cochrane worked at Ernst & Young LLP as an auditor. Mr. Cochrane holds a B.S. in Accounting from the Leventhal School
of Accounting at the University of Southern California and is a certified public accountant. In connection with commencing his employment, Mr. Cochrane and
Redwood Trust, Inc. agreed to the following compensation and employment terms: an annual base salary for 2013 of $250,000; a year-end 2013 cash incentive
award of $187,500; and an award of deferred stock units (made pursuant to the 2002 Incentive Plan and granted upon the commencement of employment) with an
equivalent market value of $200,000, which award will vest over a four-year period. In addition, Mr. Cochrane received a relocation expense allowance of $100,000.
Mr. Cochrane will be eligible to receive a 2013 year-end equity award of deferred stock units, with any such award to be at the discretion of the Board of Directors
of Redwood Trust, Inc.
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