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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16 UNDER
THE SECURITIES EXCHANGE ACT OF 1934
For the month of September, 2021.

Commission File Number 001-38755

Suzano S.A.

(Exact name of registrant as specified in its charter)

SUZANO INC.
(Translation of Registrant’s Name into English)

Av. Professor Magalhaes Neto, 1,752
10th Floor, Rooms 1010 and 1011
Salvador, Brazil 41 810-012
(Address of principal executive office)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F.
Form 20-F Form 40-F O
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): O

INCORPORATION BY REFERENCE

This report and exhibits are incorporated by reference in our registration statements on Form F-3 filed with the U.S. Securities
and Exchange Commission on January 24, 2020 (File Nos. 333-236083, 333-236083-01 and 333-236083-02), and shall be deemed to be a
part thereof from the date on which this report is furnished to the SEC, to the extent not superseded by documents or reports subsequently
filed or furnished.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

Date: September 13, 2021
SUZANO S.A.
By: /s/ Marcelo Feriozzi Bacci

Name: Marcelo Feriozzi Bacci
Title: Chief Financial Officer and Investor Relations Director
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EXHIBIT INDEX
Exhibit
Number
4.1 Third Supplemental Indenture, dated September 13, 2021
4.3 Form of Global Notes (included in Exhibit 4.1)
5.1 Opinion of Mr. Walner Alves Cunha Junior, General Counsel of Suzano S.A., dated September 13, 2021.
5.2 Opinion of Weber Rechtsanwilte GmbH & Co KG, dated September 13, 2021.
5.3 Opinion of Cleary Gottlieb Steen & Hamilton LLP, dated September 13, 2021.
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Exhibit 4.1

SUZANO AUSTRIA GMBH
Company
SUZANO S.A.
Guarantor
AND
DEUTSCHE BANK TRUST COMPANY AMERICAS

Trustee

THIRD SUPPLEMENTAL INDENTURE

Dated as of September 13, 2021

Debt Securities
WARNING

The taking of this document or any certified copy thereof or any document which confirms or refers to this document or any
document constituting substitute documentation thereof (each a “Stamp Duty Sensitive Document”) into the Republic of Austria
as well as printing out any e-mail communication which confirms or refers to any Stamp Duty Sensitive Document or to which a
copy, a pdf-scan or any other scan of any Stamp Duty Sensitive Document is attached in the Republic of Austria and sending any
e-mail communication carrying a signature (whether digitally, manuscript or otherwise technically reproduced) which confirms
or refers to any Stamp Duty Sensitive Document or to which a copy, a pdf-scan or any other scan of any Stamp Duty Sensitive
Document is attached to or from an Austrian addressee may cause the imposition of Austrian stamp duty. Accordingly, keep
the original document as well as all certified copies thereof and written and signed confirmations thereof or references thereto
and any document constituting substitute documentation thereof outside of the Republic of Austria and do not (i) print out any
e-mail communication which confirms or refers to any Stamp Duty Sensitive Document or to which a copy, a pdf-scan or any
other scan of any Stamp Duty Sensitive Document is attached in the Republic of Austria and (ii) send any e-mail communication
carrying a signature (whether digitally, manuscript or otherwise technically reproduced) which confirms or refers to any Stamp
Duty Sensitive Document or to which a copy, a pdf-scan or any other scan of any Stamp Duty Sensitive Document is attached to
or from an Austrian addressee.

THIRD SUPPLEMENTAL INDENTURE

THIRD SUPPLEMENTAL INDENTURE (this “Third Supplemental Indenture”), dated as of September 13, 2021, by and
among Suzano Austria GmbH, a limited liability company incorporated under the laws of the Republic of Austria (the “Company”),
having its corporate seat at Vienna, Austria and its principal office at Fleischmarkt 1, 1010 Vienna, Austria, Suzano S.A., a corporation
(sociedade por agées) organized under the laws of the Federative Republic of Brazil (“Suzano” or the “Guarantor”), as guarantor, and
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Deutsche Bank Trust Company Americas, a New York banking corporation, as trustee, registrar, paying agent and transfer agent (herein
called the “Trustee”).

WITNESSETH:

WHEREAS, the Company, the Guarantor and the Trustee have executed and delivered an Indenture dated as of January 24, 2020, as
heretofore supplemented (the “Base Indenture,” and together with the Third Supplemental Indenture, the “Indenture”), to provide for
the issuance from time to time of the Company’s unsecured notes in one or more series (the “Securities”), including the Notes (as defined
below).

WHEREAS, Section 9.01(7) of the Base Indenture permits the Company and the Trustee to enter into a supplemental indenture to
establish the forms or terms of the Securities of any series as permitted under Sections 2.01 and 3.01 of the Base Indenture without the
consent of Holders.

WHEREAS, the Board of the Company have authorized the entry into this Third Supplemental Indenture and the establishment of the
Notes, as required by Section 9.01 of the Base Indenture.

WHEREAS, the parties hereto desire to establish a series of Securities to be known as the 2.500% Notes due 2028 (the “Notes™),
issued pursuant to Registration Statements on Form F-3 (File Nos. 333-236083, 333-236083-01 and 333-236083-02) (the “Registration
Statement”), dated January 24, 2020, the Prospectus Supplement dated June 28, 2021 and related Base Prospectus dated January 24,
2020, and to Sections 2.01 and 3.01 of the Base Indenture. The Notes may be issued from time to time and any Notes issued as part of
the relevant series created herein will constitute a single series of Securities under the Indenture and shall be included in the definition of
“Notes,” where the context requires.

WHEREAS, the Company has requested and hereby requests that the Trustee execute and deliver this Third Supplemental Indenture and
the Company has provided the Trustee with a Board Resolution authorizing the execution of this Third Supplemental Indenture.

All actions required by the Company to be taken in order to make this Third Supplemental Indenture a valid, binding and enforceable
instrument in accordance with its terms, have been taken and performed, and the execution and delivery of this Third Supplemental
Indenture has been duly authorized in all respects.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants contained herein and in the
Indenture and for other good and valuable consideration, the receipt and sufficiency of which are herein acknowledged, the Company,
Suzano, and the Trustee hereby agree, for the equal and ratable benefit of all Holders, as follows:

ARTICLE 1
DEFINITIONS

SECTION 1.01  Defined Terms. All capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the
Base Indenture, as supplemented and amended hereby. All definitions in the Base Indenture shall be read in a manner consistent with the
terms of this Third Supplemental Indenture.

SECTION 1.02  Additional Definitions. For all purposes of this Third Supplemental Indenture and the Notes, except as otherwise
expressly provided or unless the subject matter or context otherwise requires, the following terms have the meanings given to them in
this Section 1.02.

“Closing Date” means September 13, 2021.

“Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment
Banker as having an actual or interpolated maturity that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to the Par Call Date, as
applicable.
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“Comparable Treasury Price” means, with respect to any redemption date (i) the average of the Reference Treasury Dealer
Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotation or (ii) if
the Independent Investment Banker obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such
quotations.

“External Verifier” means a qualified provider of third-party assurance or attestation services appointed by the Guarantor to
review the Guarantor's statement of the Sustainability Performance Targets.

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Issuer.

“Industrial Water Withdrawal” means the annual water withdrawn from all sources (including surface waters, groundwater
and/or water supplied by third-parties) for use in the Guarantor’s and its subsidiaries’ industrial processes and operations
measured for all the Guarantor’s and its subsidiaries’ industrial production facilities in m3 water.

“Industrial Water Withdrawal Intensity” means Industrial Water Withdrawal divided by Tons Produced, also expressed as
m3/ton produced.

“Industrial Water Withdrawal Intensity Sustainability Performance Target” means the Industrial Water Withdrawal
Intensity reduction target set forth in the Sustainability-Linked Securities Framework, which results in an Industrial Water
Withdrawal Intensity not exceeding 26.1 m3/ton produced, calculated by taking the average of the Industrial Water Withdrawal
Intensity m3/ton produced for the years ended December 31, 2025 and 2026 for the Guarantor and its consolidated subsidiaries;
provided, however, that for purposes of the Industrial Water Withdrawal Intensity Sustainability Performance Target and the
calculation of Industrial Water Withdrawal Intensity, the Guarantor may exclude (A) the Industrial Water Withdrawal and Tons
Produced attributable to any single or related series of acquisitions completed since the Issue Date by the Guarantor and its
consolidated subsidiaries that individually, or in the aggregate in the case of a related series, represent (i) more than 10% of
the annual net sales revenue of the Guarantor, calculated by reference to the audited consolidated financial statements of the
Guarantor for the fiscal year ended December 31, 2020, or (ii) more than 10% of the total annual installed production capacity
of the Guarantor and its consolidated subsidiaries, calculated by reference to the fiscal year ended December 31 immediately
prior to such acquisition, or (B) the impact of any material amendment to, or change in, any applicable laws, regulations,
rules, guidelines and policies, applicable and/or relating to the production of pulp and finished paper of the Guarantor and its
consolidated subsidiaries following the Issue Date.

“Interest Payment Record Date” means March 13 and September 13 of each year.

“Leadership Positions” means positions in Suzano’s structure in Brazil that are three levels or less below the position of the
Chief Executive Officer, including managers, executive managers, directors, executive officers and the Chief Executive Officer.

“Par Call Date” means July 15, 2028.
“Payment Account” has the meaning set forth in Section 2.01(viii) herein.

“Reference Treasury Dealers” means BNP Paribas Securities Corp., BofA Securities, Inc., J.P. Morgan Securities LLC, Mizuho
Securities USA LLC and Scotia Capital (USA) Inc. or any of their Affiliates which are primary United States government
securities dealers and not less than two other leading primary United States government securities dealers in New York City
reasonably designated by the Issuer; provided that if any of the foregoing cease to be a primary United States government
securities dealer in New York City (a “Primary Treasury Dealer”), the Issuer will substitute therefor another Primary Treasury
Dealer.

“Reference Treasury Dealer Quotation” means, with respect to each Reference Treasury Dealer and any redemption date, the
average, as determined by the Independent Investment Banker, of the bid and asked price for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the Independent Investment Banker by such
Reference Treasury Dealer at 3:30 pm New York time on the third Business Day preceding such redemption date.
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“Sustainability-Linked Securities Framework” means the Sustainability-Linked Securities Framework adopted by the
Guarantor in June 2021.

“Sustainability Performance Target” means each of the Women in Leadership Positions Sustainability Performance Target
and the Industrial Water Withdrawal Sustainability Performance Target.

“Tons Produced” means the sum of pulp and finished paper produced during a given period, measured in metric tons.

“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to
maturity or interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption
date.

“Women” means employees who identify themselves as women, considering their gender identity and internal and individual
experience of gender deeply felt by each individual, which may or may not correspond to the sex assigned at birth, including
the personal sense of the body (which may involve, if chosen freely, modification of bodily appearance or function by medical,
surgical or other means) and other expressions of gender, including dress, speech and mannerisms.

“Women in Leadership Positions Sustainability Performance Target” means the Women in Leadership Positions increase
target set forth in the Sustainability-Linked Securities Framework, which results in a total of 30% or more of Leadership
Positions occupied by Women, calculated by the percentage of Women in Leadership Positions for the year ended December 31,
2025 for the Guarantor; provided, however, that for purposes of the Women in Leadership Positions Sustainability Performance
Target and the calculation of Women in Leadership Positions, the Guarantor may exclude (A) the Leadership Positions
attributable to any single or related series of acquisitions completed since the Issue Date by the Guarantor that individually, or
in the aggregate in the case of a related series, represent (i) more than 10% of the annual net sales revenue of the Guarantor,
calculated by reference to the audited consolidated financial statements of the Guarantor for the fiscal year ended December
31, 2020, or (ii) more than 10% of the total Leadership Positions of the Guarantor, calculated by reference to the fiscal year
ended December 31 immediately prior to such acquisition, or (B) the impact of any material amendment to, or change in, any
applicable laws, regulations, rules, guidelines and policies, applicable and/or relating to the production of pulp and finished
paper of the Guarantor and its consolidated subsidiaries following the Issue Date.

ARTICLE 2
TERMS OF THE NOTES

SECTION 2.01  General. In accordance with Section 3.01 of the Base Indenture, the following terms relating to the Notes are hereby
established:

1 itle: ¢ Notes shall constitute a series ot Securities having the title “2. o Global Notes due .
(1) Title: The N hall i i fS ities having the title “2.500% Global N due 2028”

(i)  Aggregate Amount: The aggregate principal amount of the Notes that may be authenticated and delivered under
this Third Supplemental Indenture shall be U.S.$500,000,000. As provided in the Base Indenture, the Company may, from time to time,
without the consent of the Holders, issue Add On Notes having identical terms (including CUSIP, ISIN and other relevant identifying
characteristics as the Notes), so long as, on the date of issuance of such Add On Notes: (i) no Default or Event of Default shall have
occurred and then be continuing, or shall occur as a result of the issuance of such Add On Notes, (ii) such Add On Notes shall rank pari
passu with the Notes and shall have identical terms, conditions and benefits as the Notes and be part of the same series as the Notes,
(iii) the Company and the Trustee shall have executed and delivered a further supplemental indenture to the Indenture providing for
the issuance of such Add On Notes and reflecting such amendments to the Indenture as may be required to reflect the increase in the
aggregate principal amount of the Notes resulting from the issuance of the Add On Notes, (iv) Suzano shall have executed and delivered
and the Trustee shall have acknowledged an amended Guarantee reflecting the increase in the aggregate principal amount of the Notes
resulting from the issuance of the Add On Notes and (v) the Trustee shall have received all such opinions and other documents as it shall
have requested, including an Opinion of Counsel stating that such Add On Notes are authorized and permitted by the Indenture and all
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conditions precedent to the issuance of such Add On Notes have been complied with by the Company and Suzano. All Add On Notes
issued hereunder will, when issued, be considered Notes for all purposes hereunder and will be subject to and take the benefit of all of
the terms, conditions and provisions of this Indenture.

(i) Ranking: The Notes (including any additional Add On Notes) shall be general senior unsecured and
unsubordinated obligations of the Company and shall at all times rank pari passu among themselves and at least equal in right of payment
with all of the Company’s other existing and future unsecured and unsubordinated obligations from time to time outstanding that are not,
by their terms, expressly subordinated in right of payment to the Notes (other than obligations preferred by statute or by operation of
law).

(iv)  Maturity: The entire outstanding principal of the Notes shall be payable in a single installment on September
15, 2028 (the “Maturity Date”). No payments in respect of the principal of the Notes shall be paid prior to the Maturity Date except
in the case of the occurrence of an Event of Default and acceleration of the aggregate outstanding principal amount of the Notes, upon
redemption prior to the Maturity Date pursuant to Section 2.01(xii) and Section 2.01(xiii) hereof.

(v)  Interest: The Notes bear interest from and including September 13, 2021 at a rate of 2.500% per annum (the
“Initial Rate of Interest”), subject to Section 2.01(vi) hereof. All interest shall be paid by the Company to the Trustee and distributed
by the Trustee in accordance with this Indenture semi-annually in arrears on March 15 and September 15 of each year during which any
portion of the Notes shall be Outstanding (each, an “Interest Payment Date”), commencing on March 15, 2022, and will initially accrue
from and including the date of issuance and thereafter from the last Interest Payment Date to which interest has been paid. Interest shall
be paid to the Person in whose name a Note is registered at the close of business on the preceding Interest Payment Record Date. As
provided in the Base Indenture, (i) interest accrued with respect to the Notes shall be calculated based on a 360-day year consisting of 12
months of 30 days each, (ii) payment of principal and interest and other amounts on the Notes will be made at the Corporate Trust Office
of the Trustee in New York City, or such other paying agent office in the United States as the Company appoints, in the form provided for
in Section 10.08 of the Base Indenture, (iii) all such payments to the Trustee shall be made by the Company by depositing immediately
available funds in U.S. Dollars prior to 3:00 p.m., New York City Time, one Business Day prior to the relevant Interest Payment Date to
the Payment Account and (iv) so long as any of the Notes remain Outstanding, the Company shall maintain a paying agent in New York
City.

(vi) Interest Rate Step Up:

(A) From and including September 16, 2027 (the “Industrial Water Withdrawal Intensity Interest Rate
Step Up Date”), the interest rate payable on the Notes shall be increased by 25.0 basis points either to (a)
2.750% per annum or to (b) 3.000% per annum if the Women in Leadership Positions Subsequent Rate of
Interest (as defined below) is applicable (the “Industrial Water Withdrawal Intensity Subsequent Rate
of Interest”) unless the Issuer has notified (the “Industrial Water Withdrawal Intensity Satisfaction
Notification”) the Trustee in accordance with Section 1.05 of the Base Indenture in writing at least 30
days prior to the Industrial Water Withdrawal Intensity Interest Rate Step Up Date (the “Industrial Water
Withdrawal Intensity Notification Date”) that in respect of the year ended December 31, 2026: (i) the
Industrial Water Withdrawal Intensity Sustainability Performance Target has been satisfied and (ii) the
satisfaction of the Industrial Water Withdrawal Intensity Sustainability Performance Target has been
confirmed by the External Verifier in accordance with its customary procedures. If as of the Industrial Water
Withdrawal Intensity Notification Date (x) the Issuer fails, or is unable, to provide the Industrial Water
Withdrawal Intensity Satisfaction Notification, (y) the Industrial Water Withdrawal Intensity Sustainability
Performance Target has not been satisfied or (z) the External Verifier has not confirmed satisfaction of the
Industrial Water Withdrawal Intensity Sustainability Performance Target, the Industrial Water Withdrawal
Intensity Subsequent Rate of Interest will apply for each interest period from and including the Industrial
Water Withdrawal Intensity Interest Rate Step Up Date up to, and including, the Maturity Date.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(B) From and including September 16, 2026 (the “Women in Leadership Positions Interest Rate Step Up
Date”), the interest rate payable on the Notes shall be increased by 25.0 basis points to 2.750% per annum (the
“Women in Leadership Positions Subsequent Rate of Interest) unless the Issuer has notified (the “Women
in Leadership Positions Satisfaction Notification”) the Trustee in accordance with Section 1.05 of the Base
Indenture in writing at least 30 days prior to the Women in Leadership Positions Interest Rate Step Up Date
(the “Women in Leadership Positions Notification Date”) that in respect of the year ended December 31,
2025: (i) the Women in Leadership Positions Sustainability Performance Target has been satisfied and (ii) the
satisfaction of the Women in Leadership Positions Sustainability Performance Target has been confirmed by
the External Verifier in accordance with its customary procedures. If as of the Women in Leadership Positions
Notification Date (x) the Issuer fails, or is unable, to provide the Women in Leadership Positions Satisfaction
Notification, (y) the Women in Leadership Positions Sustainability Performance Target has not been satisfied
or (z) the External Verifier has not confirmed satisfaction of the Women in Leadership Positions Sustainability
Performance Target, the Women in Leadership Positions Subsequent Rate of Interest will apply for each
interest period from and including the Women in Leadership Positions Interest Rate Step Up Date up to, and
including, the Maturity Date.

(vii)  [Reserved]

(viii)  Payment Account: On the Closing Date, the Trustee shall establish (and shall promptly notify the Company of
the establishment of such account, including the relevant account numbers and other relevant identifying details) and, until the Notes and
all accounts due in respect thereof have been paid in full, the Trustee shall continue to maintain the special purpose non-interest bearing
trust account established pursuant to the Third Supplemental Indenture (the “Payment Account”) into which all payments required to
be made by the Company under or with respect to the Notes shall be deposited. The Company agrees that the Payment Account shall
continue to be maintained in the name of the Trustee and under its sole dominion and control (acting on behalf of the Holders) and used
solely to make payments of principal, interest and other amounts from time to time due and owing on, or with respect to, the Notes. No
funds contained in the Payment Account shall be used for any other purpose or in any manner not expressly provided for herein nor shall
the Company or any other Person have an interest therein or amounts on deposit therein. All amounts on deposit in the Payment Account
on any Interest Payment Date after the Trustee has paid all amounts due and owing to the holders of the Notes as of such Interest Payment
Date shall be retained in the Payment Account and used by the Trustee to pay any amounts due and owing to the Holders on the next
succeeding Interest Payment Date.

(ix) Form and Denomination: The Notes shall be issuable in whole in the registered form of one or more Global
Notes (without coupons), in minimum denominations of U.S.$1,000 and integral multiples thereof, and shall be transferable in integral
multiples of U.S.$1,000 and integral multiples thereof and the Depository for such Global Notes shall be The Depository Trust Company,
New York, New York.

(x)  Guarantee: The Notes shall have the benefit of the Guarantee in the manner provided in Article 3 of this Third
Supplemental Indenture.

(xi)  Rating: The Notes can be issued without the requirement that they have any rating from a nationally recognized
statistical rating organization.

(xii) Optional Early Redemption. The Notes are subject to redemption at the Company’s option prior to the Par
Call Date in whole at any time, or in part from time to time, at a redemption price equal to the greater of (A) 100% of the principal
amount of such Notes and (B) the sum of the present values, calculated as of the redemption date, of the remaining scheduled payments
of principal and interest thereon (exclusive of interest accrued to the redemption date) (calculated at a rate of 2.500% per annum until (i)
the interest period immediately following the Women in Leadership Positions Interest Rate Step Up Date and prior to the Industrial Water
Withdrawal Intensity Interest Rate Step Up Date, during which period the interest rate shall be deemed to be the Women in Leadership
Positions Subsequent Rate of Interest, as applicable, and (ii) the interest period immediately following the Industrial Water Withdrawal
Intensity Interest Rate Step Up Date, at which point the interest rate shall be deemed to be the Industrial Water Withdrawal Intensity
Subsequent Rate of Interest, as applicable, as set forth in Section 2.01(vi)), as if the bonds were redeemed on the Par Call Date, discounted
to the redemption date on an annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 25
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basis points, plus in each case, any accrued and unpaid interest and Additional Amounts, if any, on such notes to the redemption date, as
calculated by the Independent Investment Banker. At any time on or after the Par Call Date, the Company will have the right to redeem
the Notes, in whole or in part and from time to time, at a redemption price equal to 100% of the principal amount of the Notes being
redeemed plus accrued and unpaid interest on the principal amount of the Notes being redeemed to such redemption date.

(xiii)  Early Redemption Solely for Tax Reasons. If as a result of any change in or amendment to the laws or
treaties (or any rules or regulations thereunder) of any Taxing Jurisdiction, or any amendment to or change in an official interpretation,
administration or application of such laws, treaties, rules, or regulations (including a holding by a court of competent jurisdiction), which
change or amendment or change in official position becomes effective on or after the issue date, or, with respect to a successor, after
the date a successor assumes the obligations under the Notes or the note guarantees, the Company or Suzano or a successor have or will
become obligated to pay Additional Amounts in excess of the Additional Amounts that the Company or Suzano would be obligated to pay
if payments were subject to withholding or deduction at a rate of 15% (or at a rate of 25% in case the holder of the Notes is resident in a tax
haven jurisdiction, i.e., countries which do not impose any income tax or which impose it at a maximum rate lower than 20% or where the
laws impose restrictions on the disclosure of ownership composition or securities ownership) as a result of the taxes, duties, assessments
and other governmental charges described above (the “Minimum Withholding Level”), then the Company may, at its option, redeem
all, but not less than all, of the Notes, at a redemption price equal to 100% of their principal amount, together with interest and Additional
Amounts accrued to the date fixed for redemption, upon publication of irrevocable notice not less than 15 days nor more than 90 days
prior to the date fixed for redemption. No notice of such redemption may be given earlier than 90 days prior to the earliest date on which
the Company would, but for such redemption, be obligated to pay the Additional Amounts above the Minimum Withholding Level, were
a payment then due. The Company shall not have the right to so redeem the Notes in the event it becomes obliged to pay Additional
Amounts which are less than the Additional Amounts payable at the Minimum Withholding Level. Notwithstanding the foregoing, the
Company shall not have the right to so redeem the Notes unless: (i) it has taken measures it considers reasonable to avoid the obligation
to pay Additional Amounts; and (ii) it has complied with all applicable regulations to legally effect such redemption; provided, however,
that for this purpose reasonable measures shall not include any change in the Company’s, Suzano’s or any successor’s jurisdiction of
incorporation or organization or location of each of their principal executive or registered office. In the event that the Company elects to
so redeem the Notes, it will deliver to the Trustee: (i) a certificate, signed in the name of the Company by two of its directors or by its
attorney in fact in accordance with its articles of association, stating that the Company is entitled to redeem the Notes pursuant to their
terms and setting forth a statement of facts showing that the condition or conditions precedent to the right of the Company to so redeem
have occurred or been satisfied; and (ii) an Opinion of Counsel (as provided for in the Indenture) to the effect that the Issuer has or will
become obligated to pay Additional Amounts in excess of the Additional Amounts payable at the Minimum Withholding Level as a result
of the change or amendment and that all governmental approvals necessary for the Issuer to effect the redemption have been obtained and
are in full force and effect.

(xiv)  Conversion: The Notes will not be convertible into, or exchangeable for, any other securities.
(xv)  Defeasance: The provisions of Sections 13.01, 13.02 and 13.03 of the Base Indenture shall apply to the Notes.

(xvi) Covenants: Except as set forth in Section 2.05, the Notes will be subject to the covenants set forth in Article 10
of the Base Indenture.

(xvii)  Registration: The Notes are SEC Registered Securities.

SECTION 2.02 Amendment to Section 5.01 Relating to Events of Default. With respect to the Notes only, (and for the avoidance of
doubt, not with respect to any other series of Notes issued pursuant to the Base Indenture on or prior to the date hereof), Section 5.01 of
the Base Indenture is hereby amended by deleting the existing language and replacing it with the language below (without any effect on
the other provisions contained therein):

“Section 5.01 Events of Default.
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“Event of Default,” wherever used herein with respect to the Notes, means any one of the following events
(whatever the reason for such Event of Default and whether it shall be voluntary or involuntary or be effected by operation of law
or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental
body):

(a) The Company shall fail to make any payment in respect of principal on any of the Notes whether on the
Maturity Date (as the same may be extended as permitted hereunder), upon redemption or prior to the Maturity or otherwise in
accordance with the terms of the Notes and the Indenture;

(b) The Company shall fail to make any payment in respect of any interest or other amounts due on or with
respect to the Notes (including Additional Amounts, if any) in accordance with the terms of the Notes and the Indenture, non-
payment of which shall continue for a period of 30 calendar days and the Trustee shall not have otherwise received such amounts
from amounts on deposit, from Suzano under Section 12.01 of the Indenture or otherwise by the end of such 30 calendar day
period;
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(¢c) The Company or Suzano shall fail to perform, or breach, any term, covenant, agreement or obligation
in respect of the Notes issued under the Indenture and such failure (other than any failure to make any payment under Section
12.01 of the Indenture, for which there is no cure) is either incapable of remedy or continues for a period of 60 calendar days
after there has been received by the Company or Suzano from the Trustee or the Holders of at least 25% in principal amount of
the Outstanding Notes a written notice specifying such default or breach and requiring it to be remedied and stating that such
notice is a “Notice of Default” hereunder,

(d) The maturity of any Debt of the Company or Suzano or any Material Subsidiary thereof in a total
aggregate principal amount of U.S.$75,000,000 or more is accelerated in accordance with the terms of that Debt, it being
understood that prepayment or redemption by the Company or Suzano or any Material Subsidiary thereof of any Debt is not
acceleration for this purpose;,

(e) One or more final and non-appealable judgments or orders for the payment of money are rendered
against the Company, Suzano or any of its Subsidiaries and are not paid or discharged, and there is a period of 60 consecutive
days following entry of the final and non-appealable judgment or order that causes the aggregate amount for all such final and
non-appealable judgments or orders outstanding and not paid or discharged against all such Persons to exceed U.S.$75,000,000
or the equivalent thereof at the time of determination (in excess of amounts which Suzano's insurance carriers have agreed to
pay under applicable policies) during which a stay of enforcement, by reason of a pending appeal or otherwise, is not in effect;

(f) Proceedings are initiated against the Company or Suzano or any Material Subsidiary thereof under any
applicable bankruptcy, reorganization, insolvency, moratorium or intervention law or law with similar effect, or under any
other law for the relief of, or relating to, debtors, and any such proceeding is not dismissed or stayed within 60 days after
the entering of such proceeding, or an administrator, receiver, administrador judicial, liquidator, custodian, trustee, manager,
fiduciary, statutory manager, intervener or assignee for the benefit of creditors (or other similar official) is appointed to take
possession or control of, or a distress, execution, attachment or sequestration or other process is levied, enforced upon, sued out
or put in force against, all or any material part of the undertaking, property, assets or revenues of the Company or Suzano or
any Material Subsidiary thereof and is not dismissed or stayed within 60 days;

(g) The Company or Suzano or any Material Subsidiary thereof commences voluntarily or consents to
judicial, administrative or other proceedings relating to it under any applicable bankruptcy, reorganization, insolvency,
moratorium or intervention law or law with similar effect, or under any other law for the relief of, or relating to, debtors, or
makes or enters into any composition, recuperacdo judicial or extrajudicial or other similar arrangement with its creditors,
or appoints or applies for the appointment of an administrator, receiver, administrador judicial, liquidator, custodian, trustee,
manager, fiduciary, statutory manager, intervener or assignee for the benefit of creditors (or other similar official) to take
possession or control of the whole or any material part of its undertaking, property, assets or revenues, or takes any judicial,
administrative or other similar proceeding under any law for a readjustment or deferment of its Debt or any part of it;
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(h) the Guarantee ceases to be in full force and effect, other than in accordance with the terms of this
Indenture, or Suzano denies or disaffirms its obligations under the Guarantee; and

(i) Any event occurs that under the laws of any relevant jurisdiction has substantially the same effect as any
of the events referred to in any of paragraphs (e), (f) or (g) of this Section 5.01.”

SECTION 2.03  Amendments to Section 8.01 Relating to Limitation on Consolidation, Merger, Sale or Conveyance. With respect to
the Notes only, (and, for the avoidance of doubt, not with respect to any other series of notes issued pursuant to the Base Indenture on or
prior to the date hereof) Section 9.07 of the Base Indenture is hereby amended by deleting the existing language and replacing it with the
language below (without any effect on the other provisions contained therein):

“Section 8.01 Limitation Consolidation, Merger or Sale of Substantially All Assets.

(a) Neither Suzano nor the Company will, in a single transaction or a series of transactions:
(i) consolidate with, merge with or into any Person, or

(ii) sell, convey, transfer, assign, or otherwise dispose of all or substantially all of its assets
(determined on a consolidated basis for Suzano and its Subsidiaries, as the case may be) as an entirety or
substantially an entirely, in one transaction or a series of related transactions, to any Person, or

(iii) permit any Person to merge with or into Suzano or the Company; in ease case unless

either: (x) Suzano, the Company or Fibria Overseas Finance, as applicable, is the
continuing Person; or (y) the resulting, surviving or transferee Person (the “Successor
Company”) is (A) in the event of a merger of Suzano, a corporation organized and validly
existing under the laws of Brazil or any political subdivision thereof, the United States of
America or any state thereof or the District of Columbia or any other country member of
the Organization for Economic Co-operation and Development (“OECD”) or (B) in the
event of a merger of the Company, an entity organized and validly existing under the laws of
Austria, the United States of America or any state thereof or the District of Columbia or any
other country member of the OECD, and, in each case, expressly assumes by supplemental
indenture, executed and delivered to the Trustee, in form as set forth in this Indenture or as
otherwise satisfactory to the Trustee, all of the obligations of Suzano or the Company, as the
case may be, under this Indenture and the Guarantee, as applicable,

12

immediately after giving effect to the transaction, no Event of Default, and no Default has
occurred and is continuing; and

if Suzano is organized under Brazilian law or the Company is organized under Austrian
law or Cayman Islands law, as applicable, and Suzano or the Company merges with a
corporation, or the Successor Company is, organized under the laws of the United States,
any State thereof or the District of Columbia or any country member of the OECD, or (ii) if
Suzano or the Company is organized under the laws of the United States, any State thereof
or the District of Columbia and merges with a corporation, or the Successor Company is,
organized under the laws of Brazil, Austria or the Cayman Islands, as applicable, or any
country member of the OECD, then Suzano, the Company or the Successor Company will
have delivered to the Trustee an Opinion of Counsel from each of Brazilian, Austrian or
Cayman Islands, as applicable, U.S. and the successor jurisdiction counsel to the effect
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that, as applicable, the Holders will not recognize income, gain or loss for U.S. jurisdiction
or Brazilian, Austrian or Cayman lIslands jurisdiction, as applicable, or the successor
Jjurisdiction income tax purposes as a result of such transaction; and

the Company or the Successor Company, as the case may be, delivers to the Trustee an
4. Officer’s Certificate and an Opinion of Counsel, each stating that the consolidation, merger
or transfer and the supplemental indenture (if any) comply with this Indenture;

provided, that clause (2) does not apply to the consolidation or merger of Suzano or the Company with or
into any of Suzano s Subsidiaries or the consolidation or merger of a Subsidiary of Suzano with or into Suzano or the
Company or Fibria Overseas Finance.

(b) Suzano shall not sell or otherwise transfer any Equity Interest in the Company (other than directors’

qualifying shares) to any other Person other than a Subsidiary of Suzano unless Suzano becomes the direct obligor
under the Notes,
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(c) Upon the consummation of any transaction effected in accordance with this Section 8.01, if Suzano or
the Company or Fibria Overseas Finance, as applicable, is not the continuing Person, the Successor Company will
succeed to, and be substituted for, and may exercise every right and power of Suzano under the Guarantee, or the
Company or Fibria Overseas Finance under this Indenture with the same effect as if such successor Person had been
named as Suzano or the Company, as applicable, in this Indenture. Upon such substitution, unless the successor is one
or more of Suzano’s Subsidiaries, Suzano or the Company, as applicable, will be released from its obligations under
this Indenture or the Guarantee, as applicable.”

SECTION 2.04 Amendments to Section 9.07 Relating to Substitution of the Company. With respect to the Notes only, (and, for the
avoidance of doubt, not with respect to any other series of notes issued pursuant to the Base Indenture on or prior to the date hereof)
Section 9.07 of the Base Indenture is hereby amended by deleting the existing language and replacing it with the language below (without
any effect on the other provisions contained therein):

“Section 9.07. Substitution of the Company.

(a) Notwithstanding any other provision contained in this Indenture, (i) the Company may, without the consent of any
Holder (and by purchasing any Securities, each Holder expressly consents to the provisions of this Section 9.07), be substituted
by (i) Suzano or (ii) any Wholly-Owned Subsidiary of Suzano as principal debtor in respect of the Securities (in each case, in
such capacity, the “Successor Company”); provided that the following conditions are satisfied:

(i) such documents shall be executed by the Successor Company, the Company, Suzano and the Trustee as
may be necessary to give full effect to the substitution, including a supplemental indenture under which the Successor
Company assumes all of the Company s obligations under this Indenture and the Securities and, unless Suzano's then
existing Guarantee remains in full force and effect, substitute guarantee issued by Suzano in respect of the Notes
(collectively, the “Company Substitution Documents”) and (without limiting the generality of the foregoing) pursuant
to which the Successor Company shall undertake in favor of each Holder to be bound by the terms and conditions of the
Securities and the provisions of this Indenture as fully as if the Successor Company had been named in the Securities
and this Indenture as the principal debtor in respect of the Securities;

(ii) without limiting the generality of Section 9.07(a)(i), the Company Substitution Documents shall contain
covenants by the Successor Company (i) to ensure that each Holder has the benefit of a covenant in terms
corresponding to the obligations of the Company in respect of the payment of Additional Amounts set forth in
Section 10.10 of this Indenture, with the substitution of the references to Austria with references to the jurisdiction
of organization of the Successor Company, and (ii) to indemnify each Holder and beneficial owner of the Securities
against all taxes or duties (a) which arise by reason of a law or regulation in effect or contemplated on the effective
date of the substitution, which may be incurred or levied against such Holder or beneficial owner of the Securities as
a result of the substitution pursuant to the conditions set forth in this Section 9.07 and which would not have been so
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incurred or levied had such substitution not been made and (b) which are imposed on such Holder or beneficial owner
of the Securities by any political subdivision or taxing authority of any country in which such Holder or beneficial
owner of the Securities resides or is subject to any such tax or duty and which would not have been so imposed had the
substitution not been made;
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(iii) the Successor Company shall have delivered, or caused the delivery, to the Trustee of an Opinion of
Counsel in the jurisdiction of organization of the Successor Company, Austria and Brazil, to the effect that the Company
Substitution Documents, this Indenture, the Securities and the Guarantee constitute legal, valid and binding obligations
of the Successor Company, enforceable against the Successor Company in accordance with their terms (subject, as
to the enforcement of remedies, to applicable bankruptcy, reorganization, insolvency, fraudulent transfer, moratorium
and similar laws of general applicability relating to or affecting creditors’ rights and to general principles of equity)
and other specified legal matters, such Opinion of Counsel to be dated not more than five days prior to the date of
succession of the Company by the Successor Company,

(iv) the Successor Company shall have delivered, or caused the delivery, to the Trustee of an Opinion of
Counsel from New York counsel reasonably satisfactory to the Trustee, to the effect that (i) the Company Substitution
Documents this Indenture, the Securities and the Guarantee constitute legal, valid and binding obligations of the
Successor Company and the Guarantor parties thereto under the law of the State of New York, enforceable against
such parties in accordance with their terms (subject, as to the enforcement of remedies, to applicable bankruptcy,
reorganization, insolvency, fraudulent transfer, moratorium and similar laws of general applicability relating to or
affecting creditors’ rights and to general principles of equity), and (ii) no consent, approval, authorization or order of
any U.S. federal or New York State court or governmental agency or regulatory body is required for the consummation
of the transactions contemplated by the Company Substitution Documents and compliance with the terms thereof by
each of the Successor Company, Suzano and the Guarantor, except as may be required by U.S. state securities laws,
such Opinion of Counsel to be dated not more than five days prior to the date of succession of the Company by the
Successor Company;

(v) the Successor Company shall have delivered, or caused the delivery, to the Trustee of an Officer’s
Certificate as to compliance with the provisions of this Indenture, including those provisions described under this
Section 9.07;
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(vi) the Successor Company shall have appointed a process agent in the Borough of Manhattan, in the City of
New York to receive service of process on its behalf in relation to any legal action or proceedings arising out of or in
connection with the Securities, this Indenture and the Company Substitution Documents;

(vii) no Event of Default shall have occurred and be continuing; and

(viii) such substitution shall comply with all applicable requirements under the laws of the jurisdiction of
organization of the Successor Company, Austria and Brazil for the purpose of such substitution.

(b) Upon the execution of the Company Substitution Documents, any substitute guarantee and compliance with the

other conditions set forth in Section 9.07(a) hereof, (i) the Successor Company shall be deemed to be named in the Securities
as the principal debtor in place of the Company, (ii) the Securities shall thereupon be deemed to be amended to give effect to
such succession, and (iii) any reference in this Indenture to the Company shall from then on be deemed to refer to the Successor
Company and any reference to the country in which the Company is domiciled or resident for taxation purposes shall from then
on be deemed to refer to the country of domicile or residence for taxation purposes of the Successor Company.
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(i) The Company Substitution Documents shall be delivered to and held by the Trustee for so long as any
Securities remain outstanding and for so long as any claim may be made against the Successor Company or the
Company by any Holder in respect of the Securities or the Company Substitution Documents shall not have been finally
adjudicated, settled or discharged. The Successor Company and the Company shall acknowledge in the Company
Substitution Documents the right of every Holder to the production of the Company Substitution Documents for the
enforcement of any of the Securities, this Indenture or the Company Substitution Documents.

(ii) Not later than 10 Business Days after the execution of the Company Substitution Documents, the Successor
Company shall give notice thereof to the Holders. Notice of any such substitution shall be published in accordance with
Section 1.05, 1.06 and 1.07.

(iii) Notwithstanding any other provision of this Indenture, Suzano (unless it is the Successor Company) shall
promptly execute and deliver any documents or instruments, including any substitute guarantee and a legal opinion of
internationally recognized Brazilian, Luxembourg and Austrian counsel that may be required, or that the Trustee may
reasonably request, to ensure that the Suzano s Guarantee shall continue in full force and effect for the benefit of the
Holders and beneficial owners of the Securities following the succession pursuant to this Article IX.”
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SECTION 2.05 Amendment to Article X. With respect to the Notes only, (and for the avoidance of doubt, not with respect to any other
series of Notes issued pursuant to the Base Indenture on or prior to the date hereof), the following language will be added as Section
10.16 of the Base Indenture:

“Section 10.16. Maintenance of Properties.

Suzano will cause all properties used or useful in the conduct of its business or the business of any of its Subsidiaries
to be maintained and kept in good condition, repair and working order as in the judgment of Suzano may be necessary so that
the business of Suzano and its Subsidiaries may be properly and advantageously conducted at all times; provided that nothing
shall prevent Suzano or any of its Subsidiaries from discontinuing the use, operation or maintenance of any of such properties
or disposing of any of them, if such discontinuance or disposal is, in the judgment of Suzano, desirable in the conduct of the
business of Suzano and its Subsidiaries taken as a whole.”

SECTION 2.06  Amendment to Section 12.01 Relating to Unconditional Guarantee. With respect to the Notes only, (and for the
avoidance of doubt, not with respect to any other series of Notes issued pursuant to the Base Indenture on or prior to the date hereof), the
following language under Section 12.01 of the Base Indenture:

“Rights of Holders to payment in full under the Securities pursuant to the Guarantee shall be equal in right of
payment with all other existing and future senior unsecured obligations of Suzano, subject to certain statutory preferences under
applicable law, and senior in right of payment to Suzano's subordinated debt.”

shall be deleted and replaced with the following language (without any effect on the other provisions contained therein):

“Rights of Holders to payment in full under the Securities pursuant to the Guarantee shall be equal in right of payment
to all other existing and future senior unsecured obligations of Suzano, subject to certain statutory preferences under applicable
law, including labor and tax claims, senior in right of payment to Suzano s subordinated debt; and effectively subordinated to the
debt and other liabilities (including subordinated debt and trade payables) of Suzano’s subsidiaries (other than the Company)
and jointly controlled companies and to secured debt of Suzano to the extent of the value of the assets securing such secured
debt.”

ARTICLE 3
GUARANTEE

SECTION 3.01  Execution. The Trustee is hereby authorized and directed to acknowledge the Guarantee and to perform all of its duties
and obligations thereunder.
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SECTION 3.02  Enforcement. The Trustee shall enforce the provisions of the Guarantee against Suzano in accordance with the terms
thereof and the terms of the Indenture, and Suzano, by execution of this Third Supplemental Indenture, and by so agreeing to become a
party to the Indenture, agrees that each Holder shall have direct rights under the Guarantee as if it were a party thereto.

SECTION 3.03  Suzano hereby (i) acknowledges and agrees to be bound by the provisions of Section 1.08 of the Base Indenture and
(i) confirms that (A) its obligations under the Guarantee shall be issued pursuant to the Indenture and (B) it intends for the Holders, in
addition to those rights under the Guarantee as provided therein, to be entitled to the benefits of the Indenture with respect to their rights
against Suzano under the Guarantee.

SECTION 3.04  Taxes: Additional Amounts. For the avoidance of doubt, the Company’s obligations to pay any indemnity with respect
to taxes, including the obligation to pay Additional Amounts pursuant to Section 10.10 of the Base Indenture, shall extend to any
payments made by Suzano pursuant to the Guarantee.

ARTICLE 4
MISCELLANEOUS

SECTION 4.01  Effect of the Third Supplemental Indenture. This Third Supplemental Indenture supplements the Indenture and shall
be a part, and subject to all the terms, thereof. The Base Indenture, as supplemented and amended by this Third Supplemental Indenture, is
in all respects ratified and confirmed, and the Base Indenture and this Third Supplemental Indenture shall be read, taken and construed as
one and the same instrument. All provisions included in this Third Supplemental Indenture supersede any conflicting provisions included
in the Base Indenture unless not permitted by law. The provisions of this Third Supplemental Indenture are intended to apply solely to
the Notes and the Holders thereof and shall not apply to any future issuance of securities by the Company (other than any Add On Notes
as provided herein) and all references to provisions of the Base Indenture herein amended and restated or otherwise modified shall have
effect solely with respect to the Notes contemplated in this Third Supplemental Indenture. The Trustee accepts the trusts created by the
Base Indenture, as supplemented by this Third Supplemental Indenture, and agrees to perform the same upon the terms and conditions of
the Base Indenture, as supplemented by this Third Supplemental Indenture.

SECTION 4.02  Governing Law. This Third Supplemental Indenture shall be governed by, and construed in accordance with, the laws
of the State of New York.

SECTION 4.03  Trustee Makes No Representation. In entering into this Third Supplemental Indenture, the Trustee shall be entitled to
the benefit of every provision of the Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee
(including, without limitation, the right to be indemnified), whether or not elsewhere herein so provided. The Trustee, for itself and its
successors, accepts the terms of the Indenture as amended by this Third Supplemental Indenture, and agrees to perform the same, but only
upon the terms and provisions defining and limiting the liabilities and responsibilities of the Trustee, which terms and provisions shall in
like manner define and limit its liabilities and responsibilities in the performance of the trust created by the Indenture. The Trustee shall
not be responsible in any manner whatsoever for or in respect of and makes no representations (i) as to the validity or sufficiency of this
Third Supplemental Indenture or any of the terms or provisions hereof, other than as to the validity of its execution and delivery by the
Trustee, (ii) in respect of recitals contained herein (all of which recitals or statements are made solely by the Issuer and the Guarantor),
(iii) as to the due execution hereof by the Issuer and the Guarantor, or (iv) as to the consequences of any amendment and/or waiver herein
provided for.

18

SECTION 4.04  Effect of Headings. The section headings herein are for convenience only and shall not affect the construction of this
Third Supplemental Indenture.
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SECTION 4.05  Counterparts. The parties may sign any number of copies of this Third Supplemental Indenture. Each signed copy
shall be an original, but all of them together represent the same agreement. The exchange of copies of this Third Supplemental Indenture
and of signature pages by facsimile or PDF transmission shall constitute effective execution and delivery of this Third Supplemental
Indenture as to the parties hereto and may be used in lieu of the original Supplemental Indenture for all purposes. Signatures of the parties
hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.

SECTION 4.06  Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THE INDENTURE OR THE NOTES.

SECTION 4.07  Electronic Signatures and Transmission. Facsimile, documents executed, scanned and transmitted electronically
and electronic signatures, including those created or transmitted through a software platform or application, shall be deemed original
signatures for purposes of this Indenture and all matters and agreements related thereto, with such facsimile, scanned and electronic
signatures having the same legal effect as original signatures. The parties agree that this Indenture or any instrument, agreement or
document necessary for the consummation of the transactions contemplated by this Indenture or related hereto or thereto (including,
without limitation, addendums, amendments, notices, instructions, communications with respect to the delivery of securities or the wire
transfer of funds or other communications) (“Executed Documentation””) may be accepted, executed or agreed to through the use of an
electronic signature in accordance with applicable laws, rules and regulations in effect from time to time applicable to the effectiveness
and enforceability of electronic signatures. Any Executed Documentation accepted, executed or agreed to in conformity with such laws,
rules and regulations will be binding on all parties hereto to the same extent as if it were physically executed and each party hereby
consents to the use of any third party electronic signature capture service providers as may be reasonably chosen by a signatory hereto
or thereto. When the Trustee acts on any Executed Documentation sent by electronic transmission, the Trustee will not be responsible
or liable for any losses, costs or expenses arising directly or indirectly from its reliance upon and compliance with such Executed
Documentation, notwithstanding that such Executed Documentation (a) may not be an authorized or authentic communication of the
party involved or in the form such party sent or intended to send (whether due to fraud, distortion or otherwise) or (b) may conflict
with, or be inconsistent with, a subsequent written instruction or communication; it being understood and agreed that the Trustee shall
conclusively presume that Executed Documentation that purports to have been sent by an authorized officer of a Person has been sent
by an authorized officer of such Person. The party providing Executed Documentation through electronic transmission or otherwise with
electronic signatures agrees to assume all risks arising out of such electronic methods, including, without limitation, the risk of the Trustee
acting on unauthorized instructions and the risk of interception and misuse by third parties.

[SIGNATURE PAGE TO FOLLOW IMMEDIATELY]
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IN WITNESS WHEREOF, the parties have caused this Third Supplemental Indenture to be duly executed as of the date first
written above.

Suzano Austria GmbH

By: /s/ Targe Bock
Name: Targe Bock
Title: Prokurist

By: /s/ Tiago Sousa Seixas
Name: Tiago Sousa Seixas
Title: Managing Director

Suzano S.A.

By: /s/ Marcelo Feriozzi Bacci
Name: Marcelo Feriozzi Bacci
Title: Chief Financial Officer

By: /s/ Leonardo Barreto de Araujo Grimaldi
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Name: Leonardo Barreto de Araujo Grimaldi
Title: Executive Officer

IN WITNESS WHEREOF, the parties have caused this Third Supplemental Indenture to be duly executed as of the date first written
above.

DEUTSCHE BANK TRUST COMPANY AMERICAS, as
Trustee

By: /s/ Luke Russell
Name: Luke Russell
Title: Vice President

By: /s/ Chris Niesz
Name: Chris Niesz
Title: Vice President

EXHIBIT A
FORM OF GLOBAL SECURITY
[FORM OF FACE OF NEW SECURITY]
[Global Securities Legend]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE OF A DEPOSITARY. THIS
SECURITY IS EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF A PERSON OTHER THAN THE
DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO
TRANSFER OF THIS SECURITY (OTHER THAN A TRANSFER OF THIS SECURITY AS A WHOLE BY THE DEPOSITARY
TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER
NOMINEE OF THE DEPOSITARY) MAY BE REGISTERED EXCEPT IN LIMITED CIRCUMSTANCES.

UNLESS THIS GLOBAL SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY DEFINITIVE SECURITY ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

A-1

No. U.S.$
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SUZANO AUSTRIA GMBH
2.500% Global Notes due September 15, 2028
Date:
No. CUSIP NO.
ISIN NO.

This Security is one of a duly authorized issue of securities of SUZANO AUSTRIA GMBH, a private company
incorporated with limited liability under the laws of Austria (the “Company”), designated as its 2.500% Global Notes due September
15, 2028 (the “Securities”), issued in an initial aggregate principal amount of U.S.$500,000,000 as revised by the Schedule of Increases
and Decreased attached hereto, under the Third Supplemental Indenture (the “Third Supplemental Indenture”), dated as of September
13, 2021, by and among the Issuer, Suzano S.A., a corporation (sociedade por agoes) organized under the laws of Brazil (“Suzano”
or the “Guarantor”), and Deutsche Bank Trust Company Americas, a New York banking corporation, as Trustee (the “Trustee”), to
the Indenture, dated as of January 24, 2020 (the “Base Indenture,” and as supplemented by the Third Supplemental Indenture and any
further supplements thereto with respect to the Securities, the “Indenture”), by and among the Company, the Guarantor and the Trustee.
Reference is hereby made to the Indenture for a statement of the respective rights, limitations of interests, benefits, obligations and duties
thereunder of the Company, the Trustee and the Holders, and of the terms upon which the Securities are, and are to be, authenticated and
delivered. All capitalized terms used in this Securities which are defined in the Indenture and not otherwise defined herein shall have the
meanings assigned to them in the Indenture.

The Company, for value received, hereby promises to pay to , or its registered assigns [If applicable,
insert - - as nominee of ], and as the Holder of record of this Security, the principal amount specified above in
on (or earlier as provided for in the Indenture) upon presentation and surrender hereof, at the office or agency of

the Trustee referred to below.

As provided for in the Indenture, the Company promises to pay interest on the outstanding principal amount hereof,
from , semi-annually in arrears on and of each year (each such date, an “Interest Payment
Date”), commencing at a rate equal to [®]% per annum, subject to the paragraph below, and will initially accrue from the
date of issuance and thereafter from the last Interest Payment Date to which interest has been paid. Interest payable, and punctually paid
or duly provided for, on this Security on any Interest Payment Date will, as provided in the Indenture, be paid in immediately available
funds to the Person in whose name this Security (or one or more predecessor Securities) is registered at the close of business on September
13 or September 13 immediately preceding such interest payment.

From and including September 16, 2027 (the “Industrial Water Withdrawal Intensity Interest Rate Step Up Date”),
the interest rate payable on the Notes shall be increased by 25.0 basis points either to (a) 2.750% per annum or to (b) 3.000% per annum if
the Women in Leadership Positions Subsequent Rate of Interest is applicable (the “Industrial Water Withdrawal Intensity Subsequent
Rate of Interest”) unless the Issuer has notified (the “Industrial Water Withdrawal Intensity Satisfaction Notification”) the Trustee
in accordance with Section 1.05 of the Base Indenture in writing at least 30 days prior to the Industrial Water Withdrawal Intensity Interest
Rate Step Up Date (the “Industrial Water Withdrawal Intensity Notification Date”) that in respect of the year ended December
31, 2026: (i) the Industrial Water Withdrawal Intensity Sustainability Performance Target has been satisfied and (ii) the satisfaction of
the Industrial Water Withdrawal Intensity Sustainability Performance Target has been confirmed by the External Verifier in accordance
with its customary procedures. If as of the Industrial Water Withdrawal Intensity Notification Date (x) the Issuer fails, or is unable, to
provide the Industrial Water Withdrawal Intensity Satisfaction Notification, (y) the Industrial Water Withdrawal Intensity Sustainability
Performance Target has not been satisfied or (z) the External Verifier has not confirmed satisfaction of the Industrial Water Withdrawal
Intensity Sustainability Performance Target, the Industrial Water Withdrawal Intensity Subsequent Rate of Interest will apply for each
interest period from and including the Industrial Water Withdrawal Intensity Interest Rate Step Up Date up to, and including, the Maturity
Date.

From and including September 16, 2026 (the “Women in Leadership Positions Interest Rate Step Up Date”), the
interest rate payable on the Notes shall be increased by 25.0 basis points to 2.750% per annum (the “Women in Leadership Positions
Subsequent Rate of Interest”) unless the Issuer has notified (the “Women in Leadership Positions Satisfaction Notification”) the
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Trustee in accordance with Section 1.05 of the Base Indenture in writing at least 30 days prior to the Women in Leadership Positions
Interest Rate Step Up Date (the “Women in Leadership Positions Notification Date”) that in respect of the year ended December 31,
2025: (i) the Women in Leadership Positions Sustainability Performance Target has been satisfied and (ii) the satisfaction of the Women
in Leadership Positions Sustainability Performance Target has been confirmed by the External Verifier in accordance with its customary
procedures. If as of the Women in Leadership Positions Notification Date (x) the Issuer fails, or is unable, to provide the Women in
Leadership Positions Satisfaction Notification, (y) the Women in Leadership Positions Sustainability Performance Target has not been
satisfied or (z) the External Verifier has not confirmed satisfaction of the Women in Leadership Positions Sustainability Performance
Target, the Women in Leadership Positions Subsequent Rate of Interest will apply for each interest period from and including the Women
in Leadership Positions Interest Rate Step Up Date up to, and including, the Maturity Date.

Payment of the principal of and interest on this Security will be payable by wire transfer to a account
maintained by the Holder of this Security as reflected in the Security Register of the Trustee. In the event the date for any payment of the
principal of or interest on any Security is not a Business Day, then payment will be made on the next Business Day with the same force
and effect as if made on the nominal date of any such date for such payment and no additional interest will accrue on such payment as a
result of such payment being made on the next succeeding Business Day. Interest shall accrue on the Securities at the rate of 2.500% per
annum until all required amounts due in respect of the Securities have been paid. Interest accrued with respect to this Security shall be
calculated based on 360-day year consisting of 12 months of 30 days each.

The Securities are subject to redemption by the Issuer on the terms and conditions specified in the Indenture.

This Security does not purport to summarize the Indenture, and reference is made to the Indenture for information with
respect to the respective rights, limitations of interests, benefits, obligations and duties thereunder of the Company, the Trustee and the
Holders. If an Event of Default shall occur and be continuing, the outstanding principal amount of all the Securities may become or may
be declared due and payable in the manner and with the effect provided in the Indenture.

Modifications of the Indenture may be made by the Company and the Trustee only to the extent and in the
circumstances permitted by the Indenture.

The Securities shall be issued only in fully registered form, without coupons. Securities shall be issued in the form of
beneficial interests in one or more global securities in denominations of U.S.$1,000 and any integral multiples thereof.

Prior to and at the time of due presentment of this Security for registration of transfer, the Company, the Trustee and any
agent of the Company or the Trustee may treat the Person in whose name this Security is registered as the owner hereof for all purposes,
whether or not this Security is overdue, and neither the Company, the Trustee nor any agent thereof shall be affected by notice to the
contrary.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
Suzano Austria GmbH

By:

Name:
Title:

By:

Name:
Title:

Dated: [e], 2021
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION
Deutsche Bank Trust Company Americas
as Trustee, certifies that this is one of the Securities referred to in the Indenture.

By:
Authorized Signatory

Dated: ,2021

Reverse of Global Security

This Security is one of a duly authorized issue of securities of the Company (herein called the “Securities”), issued and
to be issued in one or more series under an Indenture, dated as of January 24, 2020, as supplemented with respect to the Securities (herein
called the “Indenture” which term shall have the meaning assigned to it in such instrument), between the Company, the Guarantor and
Deutsche Bank Trust Company Americas, as Trustee (herein called the “Trustee,” which term includes any other successor trustee under
the Indenture), and reference is hereby made to the Indenture for a statement of the respective rights, limitations of rights, duties and
immunities thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon which the Securities are, and
are to be, authenticated and delivered. This Security is one of the series designated on the face hereof.

Prior to July 15, 2028 (the “Par Call Date”), the Company may redeem the Securities in whole at any time, or in part
from time to time, at a redemption price based on a “make-whole” premium, plus accrued and unpaid interest, if any, to the redemption
date. At any time on or after the Par Call Date, we may redeem the Securities, in whole or in part at a redemption price equal to 100%
of the principal amount of the Securities being redeemed plus accrued and unpaid interest on the principal amount of the Securities being
redeemed to such redemption date. For purposes of optional redemption, interest will be calculated after the Interest Rate Step Up Date at
the Subsequent Rate of Interest, unless the Sustainability Performance Target has been satisfied and the Issuer has provided Satisfaction
Notification to the Trustee in writing on the Notification Date.

The Company may redeem the Securities, in whole but not in part, at 100% of its principal amount plus accrued and
unpaid interest and Additional Amounts (as defined below), if any, at any time upon the occurrence of specified events relating to
Brazilian, Austrian or other relevant jurisdictions’ tax laws.

Notice of redemption will be given by mail to Holders of Securities of this series, not less than 15 days nor more than
60 days prior to the date fixed for redemption, all as provided in the Indenture. Such notice may at the Company’s option be subject to
the satisfaction of one or more conditions precedent, and it may be rescinded or the applicable redemption date delayed in the event that
any or all such conditions shall not have been satisfied by the applicable redemption date. Any conditions precedent shall be described in
such notice.

In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for
the unredeemed portion hereof will be issued in the name of the Holder hereof upon the cancellation hereof.

The Indenture contains provisions for defeasance at any time of the entire indebtedness on this Security or certain
restrictive covenants and Events of Default with respect to this Security, in each case, upon compliance with certain conditions set forth
in the Indenture.)

If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of the
Securities of this series may be declared due and payable in the manner and with the effect provided in the Indenture.
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If any deduction or withholding for any present or future taxes, assessments or other governmental charges of Brazil
or Austria (or any political subdivision or taxing authority thereof or therein) shall at any time be required by Brazil or Austria (or any
such political subdivision or taxing authority) in respect of any amounts to be paid by the Company under the Securities, the Company
will pay to the Holder of this Security such additional amounts as may be necessary in order that the net amounts paid to such Holder of
such Security who, with respect to any such tax, assessment or other governmental charge, is not resident in Brazil or Austria, after such
deduction or withholding, shall be not less than the amounts specified in such Security to which such Holder is entitled (‘“Additional
Amounts”); provided, however, that the Company shall not be required to make any payment of Additional Amounts for or on account
of:

(a) any tax, assessment or other governmental charge which would not have been imposed but for (i) the existence
of any present or former connection between such Holder or the beneficial owner of the Security of such series (or between a
fiduciary, settler, beneficiary, member or sharcholder of, or possessor of a power over, such Holder or beneficial owner, if such
Holder or beneficial owner is an estate, trust, partnership or corporation) and Brazil or Austria or any political subdivision or
territory or possession thereof or area subject to its jurisdiction other than the mere holding of a Security or receipt of payment
in respect thereto, including, without limitation, such Holder or beneficial owner (or such fiduciary, settler, beneficiary, member,
shareholder or possessor) being or having been a citizen or resident thereof or being or having been present or engaged in trade
or business therein or having or having had a permanent establishment therein or (ii) the presentation of a Security of such series
(where presentation is required) for payment on a date more than 30 days after the date on which such payment became due and
payable or the date on which payment thereof is duly provided for, whichever occurs later;

(b) any estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or other governmental
charge;

(c) any amount required to be deducted or withheld by any Paying Agent from a payment on or in respect of the
Security, if such payment can be made without such deduction or withholding by any other Paying Agent and we duly provide
for such other Paying Agent to make such payment;

(d) withholding for any taxes, duties, assessments or other governmental charges that are payable otherwise than by
deduction or withholding from payments on the Security;

(e) any tax, assessment or other governmental charge that is imposed or withheld by reason of the failure to comply
by the Holder or the beneficial owner of the Security of such series with a request of the Company addressed to the Holder (i) to
provide information concerning the nationality, residence or identity of the Holder or such beneficial owner or (ii) to make any
declaration or other similar claim or satisfy any information or reporting requirements, which, in the case of (i) or (ii), is required
or imposed by a statute, treaty, regulation or administrative practice of Brazil or Austria as a precondition to exemption from all
or part of such tax, assessment or other governmental charge;

1)) where the Holder would have been able to avoid the tax, levy, deduction or other governmental charge by taking
reasonable measures available to such Holder; or

(g) any combination of items (a), (b), (c), (d), (e) and (f) above;

nor shall Additional Amounts be paid with respect to any payment in respect of any Security to any Holder or beneficial owner who is
a fiduciary or partnership or other than the sole beneficial owner of such payment to the extent such payment would be required by the
laws of Brazil or Austria (or any political subdivision or taxing authority thereof or therein) to be included in the income for tax purposes
of a beneficiary or settlor with respect to such fiduciary or a member of such partnership or a beneficial owner who would not have been
entitled to such Additional Amounts had it been the Holder or beneficial owner, as the case may be, of such Security.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the
rights and obligations of the Company and the rights of the Holders of the Securities of each series to be affected under the Indenture
at any time by the Company and the Trustee with the consent of the Holders of a majority in principal amount of the Securities at the
time Outstanding of each series to be affected. The Indenture also contains provisions permitting the Holders of specified percentages in
principal amount of the Securities of each series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive
compliance by the Company with certain provisions of the Indenture and certain past defaults under the Indenture and their consequences.
Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such Holder and upon all future Holders
of this Security and of any Security issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, whether or not
notation of such consent or waiver is made upon this Security.

As set forth in, and subject to, the provisions of the Indenture, no Holder of any Security of this series will have any
right to institute any proceeding with respect to the Indenture, this Security or for any remedy thereunder, unless such Holder shall have
previously given to the Trustee written notice of a continuing Event of Default with respect to the Securities of this series, the Holders of
not less than 25% in principal amount of the Outstanding Securities of this series shall have made written request, and offered indemnity
or security satisfactory to the Trustee to institute such proceeding as trustee, and the Trustee shall not have received from the Holders
of a majority in principal of the Outstanding Securities of this series a direction inconsistent with such request and shall have failed to
institute such proceeding within 60 days; provided, however, that such limitations do not apply to a suit instituted by the Holder hereof
for the enforcement of payment of the principal (and premium, if any), interest or any Additional Amount on this Security on or after the
respective due dates expressed herein.

No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the
obligation of the Company, which is absolute and unconditional, to pay the principal of and any premium and interest on this Security
at the times, place and rate, and in the coin or currency, herein prescribed or to convert or exchange this Security as provided in the
Indenture.

The Securities of this series are issuable only in registered form without coupons in denominations of U.S.$1,000 and
any integral multiple thereof. As provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are
exchangeable for a like aggregate principal amount of Securities of this series and of like tenor of a different authorized denomination,
as requested by the Holder surrendering the same. As provided in the Indenture and subject to certain limitations therein set forth, the
transfer of this Security is registrable in the Security Register, upon surrender of this Security for registration of transfer at the office or
agency of the Company in any place where the principal of and any premium and interest on this Security are payable, duly endorsed
by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the Security Registrar duly executed by,
the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities of this series and of like tenor, of
authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.

No service charge shall be made for any such registration of transfer or exchange, but the Company and the Trustee
may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.

Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the
Company or the Trustee may treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or
not this Security be overdue, and neither the Company or the Trustee nor any such agent shall be affected by notice to the contrary.

The Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of New
York.

All terms used in this Security which are defined in the Indenture shall have the meanings assigned to them in the
Indenture.

SCHEDULE A

SCHEDULE OF PRINCIPAL AMOUNT
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The initial principal amount of this Security shall be U.S.$

principal amount of this Security have been made:

Decrease in
Date of Principal
Decrease/Increase Amount

Increase in
Principal
Amount

. The following decreases/increases in the

Total Principal

Amount Notation Made
Following Such by or on Behalf
Decrease/Increase of Trustee
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Exhibit 5.1

7Y sUzano

September 13, 2021

Suzano S.A.

Avenida Professor Magalhaes Neto, 1,752
10th Floor, Rooms 1010 and 1011
41810-012 Salvador — BA

Brazil

Suzano Austria GmbH

Fleischmarkt 1

1010 Vienna

Austria

Ladies and Gentlemen:

I am qualified to practice law in the Federative Republic of Brazil (“Brazil”) and am the General Counsel of Suzano S.A.
(“Suzano”), a corporation (sociedade por agoes) incorporated under the laws of the Federative Republic of Brazil. This opinion is being
furnished to you in connection with the offering by Suzano Austria GmbH, a limited liability company (Gesellschaft mit beschrdnkter
Haftung) incorporated under the laws of the Republic of Austria and a wholly-owned subsidiary of Suzano (“Issuer”), pursuant to a
registration statement on Form F-3 (Files Nos. 333-236083, 333-236083-01 and 333-236083-02) (the “Registration Statement”) under
the Securities Act of 1933, as amended (the “Securities Act”), filed with the U.S. Securities and Exchange Commission (the “SEC”), of
(1) U.S$500,000,000 aggregate principal amount of the Issuer’s 2.500% Global Notes due 2028 (the “Notes”), as guaranteed by Suzano
(the “Guarantee”), pursuant to a base indenture dated as of January 24, 2020, as supplemented by the amended and restated Third
Supplemental Indenture dated as of September 13,2021 (the “Indenture’) among Suzano, the Issuer and Deutsche Bank Trust Company
Americas, as trustee, registrar, paying agent and transfer agent (the “Trustee”). The Notes, together with the Guarantee, are referred to as
the “Securities.”

For the purpose of rendering this opinion, I have examined the execution copies or copies certified to my satisfaction of the
following documents:

1) the Registration Statement filed with the SEC and the documents incorporated by reference therein;

(i1) a copy of the Indenture;

(ii1) Suzano’s bylaws (estatuto social), as in effect on the date hereof;

(iv) the minutes of the board of directors meeting of Suzano held on September 2, 2021, approving: (a) the issue of the

Notes by the Issuer; (b) the Guarantee by Suzano; and (c) the execution, delivery and performance of all agreements related to
the issue of the Securities

W) such other documents, records and matters of law as I have deemed necessary.

In rendering the foregoing opinions, I have assumed the authenticity of all documents represented to me to be originals, the
conformity to original documents of all copies of documents submitted to me, the accuracy and completeness of all corporate records
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made available to me and the genuineness of all signatures that purport to have been made in a corporate, governmental, fiduciary or
other capacity, and that the persons who affixed such signatures had authority to do so.

In rendering the opinions expressed below, I have assumed: (i) the due organization and valid existence of all parties to the
Indenture (other than Suzano) under the laws of the countries of their respective incorporation; (ii) the due authorization, execution and
delivery by all parties (other than Suzano) to the Indenture; (iii) that the performance thereof is within the capacity and powers of all such
parties; and (iv) the validity and enforceability of the Indenture and the Securities in accordance with their terms under the laws of the
State of New York, by which they are expressed to be governed.

Also, I have assumed and have not verified (i) the accuracy as to factual matters of each document I have reviewed (ii) that the
original Notes and Guarantee will conform to the copies I have reviewed.

I am qualified to practice law solely in Brazil and express no opinion as to any laws other than the laws of Brazil as in effect on the
date hereof, and I have assumed that there is nothing in any other law that affects my opinion. In particular, I have made no independent
investigation of the laws of the State of New York or the laws of Austria as a basis for the opinions stated herein, and I do not express or
imply any opinion on such laws. The opinions stated below are provided based on Brazilian laws, rules and regulations and on Suzano’s
by-laws, in each case as in effect on the date hereof, and I assume that there will be no change in Brazilian laws, rules or regulations (or
the interpretation thereof) nor amendments to Suzanos’s by-laws that may affect in any way the opinions stated herein.

Based on the foregoing and subject to the qualifications and limitations hereinafter specified, I am of the opinion that:
Suzano is a corporation (sociedade por agées) duly organized and validly existing under the laws of Brazil, duly
6))] qualified to do business in Brazil, and has all power and authority necessary to own and hold its properties and to
conduct the businesses in which it is engaged and to perform its obligations under the Guarantee.

(i1) Suzano has all power and authority to enter into and perform its obligations under the Guarantee.

(iii) The execution, delivery and performance of the Guarantee have been duly authorized by Suzano.

The opinions set forth above are, however, subject to the following qualifications:

(a) enforcement in Brazil may be limited by applicable bankruptcy, insolvency, fraudulent conveyance, or other similar
laws relating to or limiting creditor’s rights generally;

in order to ensure the admission and enforceability of the Indenture or the Securities, as the case may be, before the
public agencies and courts in Brazil (i) the signatures of the parties thereto signing outside Brazil must be notarized by
a notary public and, where appropriate, the identity of the seal or stamp of such notary public must be apostilled by a
competent authority of the state from which the document emanates according to the Hague Convention of October 5,
(b) 1961 (“Apostille Convention”), except for documents emanating from a state that is not a signatory to the Apostille
Convention, which require notarization and the subsequent legalization (authentication) of the signature of such a
notary by a Brazilian consulate official and (ii) the Indenture and the Securities must be translated into Portuguese by a
sworn translator, and the sworn translation must be registered with the appropriate Registry of Deeds and documents in
Brazil; and

any judgment obtained against Suzano in a foreign court with respect to the Indenture or the Securities, as the case
may be, will only be enforceable in the courts of Brazil if previously confirmed (homologado) by the Superior Court
of Justice of Brazil (Superior Tribunal de Justi¢a). Such confirmation will only be given if such foreign judgment:

(c) (1) fulfils all formalities required for enforceability under the laws of the country where it was issued; (ii) is not subject
to appeal in the jurisdiction in which it was issued, (iii) is accompanied by a sworn translation into Portuguese; and
(iv) does not violate national sovereignty, public policy or good morals of Brazil (as provided in Section 17 of the Law
of Introduction to the Rules of Brazilian Law), including in particular the rules regarding service of process.
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I express no opinion as to any matter which may be, or which purports to be, governed by the laws of any jurisdiction other
than the laws of Brazil.

This opinion is limited to the matters expressly stated herein, and no opinion is implied or may be inferred beyond the matters
expressly stated herein.

I hereby consent to the use of my name in the prospectus constituting a part of the Registration Statement, and in any
amendments and prospectus supplements related thereto, under the heading “Validity of Securities” as counsel for Suzano who has passed
on specific opinions based on Brazilian law and relating to the Securities, and to the use of this opinion as an exhibit to the Registration
Statement. In giving such consent, I do not thereby admit that I am within the category of persons whose consent is required under Section
7 of the Securities Act, or the rules and regulations of the SEC thereunder.

This opinion is furnished by me, as Acting General Counsel of Suzano, to you, solely for your benefit and no other person may
rely upon this opinion without my prior written consent. I disclaim any obligation to update this opinion letter for events occurring or

coming to my attention after the date hereof.

[Signature Page Follows]

Very truly yours,

/s/ Walner Alves Cunha Junior
Walner Alves Cunha Junior
General Counsel of Suzano S.A.

[Signature Page to Suzano Exhibit 5 Legal Opinion]
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Exhibit 5.2

WEBER & CO.

RECHTSANWALTE

WEBER RECHTSANWALTE GMEH & CO KG

Suzano S.A. 1010 VIENNA, RATHALSPLATZ 4
Av. Professor Magalhaes Neto, 1,752 o R A
10th Floor, Rooms 1010 and 1011 F +411 427 2010
Salvgdor, Brazil 41 810-012 :,':_:'_‘Jg;::_st":;ff-”
Brazil FH 49B09E 2
ATUTIE92807
Suzano Austria GmbH
Fleischmarkt 1
1010 Vienna
Austria

Vienna, 13 September 2021
Suzano Austria GmbH
U.S.$ 500,000,000 2.500% Global Notes Due 2028
guaranteed by Suzano S.A.
Ladies and Gentlemen,

we are acting as Austrian legal advisors for Suzano Austria GmbH, a limited liability company (Gesellschaft mit beschrinkter Haftung)
established under the laws of the Republic of Austria ("Austria"), registered in the companies' register (Firmenbuch) under registration
number FN 62444 f (the "Company"), in connection with the offering pursuant to a registration statement on Form F-3 (File Nos.
333-236083, 333-236083-01 and 333-236083-02) of U.S.$500,000,000 in aggregate principal amount of the Company's 2.500% Global
Notes due 2028 (the "Notes"), fully guaranteed by Suzano S.A. as guarantor (the "Guarantor") pursuant to an indenture dated as of
24 January 2020, as supplemented by the third supplemental indenture dated on or about 13 September 2021 (the "Indenture") between
the Company, the Guarantor and Deutsche Bank Trust Company Americas, as trustee, registrar, paying agent and transfer agent (the
"Trustee"). Such registration statement, as amended as of its most recent effective date on or about the date hereof, insofar as it relates
to the Notes and the Guarantee (as determined for purposes of Rule 430B(f)(2) under the Securities Act of 1933, as amended (the
"Securities Act")), including the documents incorporated by reference therein but excluding Exhibits 25.1, 25.2 and 25.3, is herein called
the "Registration Statement".

WEBER & CO.

RECETSAMWALTE

For the purposes of this opinion, we have examined the following documents:

an electronic extract from the main book (Hauptbuch) of the companies' register (Firmenbuch) relating to the Company, dated
13 September 2021;
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— an electronic extract from the electronic insolvency register (Ediktsdatei) in relation to the Company dated 13 September 2021;

— the articles of association (Gesellschafisvertrag) of the Company as of 8 March 2018 (the "Articles of Association");

— acopy of the executed resolutions of the Company's management board passed on 8 September 2021 (the "Resolution A");

— acopy of the executed resolutions of the Company's shareholder passed on 8 September 2021 (the "Resolution B");

— acopy of the execution version of the Registration Statement;

a copy of the execution version of the Indenture, including the forms of global securities representing the Notes and the form of
— notation to be executed by the Guarantor relating to the guarantee (the "Guarantee"), included therein including the forms of
global securities representing the Notes; and

such further documents as we have considered necessary or appropriate for the preparation of this opinion.

The Registration Statement and the Indenture are collectively referred to in this opinion as the "Transaction Documents”. The Articles
of Association, Resolution A, Resolution B and the Power of Attorney are collectively referred to as the "Corporate Documents" (and
together with the Transaction Documents, the "Documents”).

For the purposes of this opinion we have assumed, without any investigation:

il.

1il.

iv.

Vi.

the genuineness of each signature or seal on and the completeness and authenticity of each document submitted to us
as an original or a copy;

the conformity to the original of each document submitted to us as a copy, including electronic files and facsimiles;

that a document examined by us in draft or specimen form has been or will be executed in the form of such draft or
specimen;

the accuracy, completeness and authenticity of each public authority document and the accuracy and completeness of
all official public records (including their proper indexing and filing);

that nothing in this opinion is affected by any document other than the Documents;

that none of the Documents have been revoked, rescinded, repealed, terminated, amended, or supplemented (in each
case whether as a whole or in part);

WEBER & CO.

RECHTSAMNWALTE

Vil.

Vviii.

iX.

that none of the powers of attorney or sub-powers of attorney used for such purpose has been revoked prior to the
execution of any Document;

that the Transaction Documents contain the entirety of the transactions entered into between the parties thereto and
contemplated thereby insofar as they relate to the Company and that no other arrangements between any of the parties
to the Transaction Documents in respect of the transaction contemplated thereby or other declaration or act which
modifies or supersedes any of the terms of a Transaction Document exist;

that all individuals who will actually sign or have signed the Documents (i) have sufficient legal competency and
capacity to act (i.e., are of legal age and without incapacity) and (ii) were in fact the persons whose names appear on
the signature pages of the relevant Documents;
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X1.

Xil.

xiii.

X1v.

XV.

XVI.

that all statements of fact made in the Documents are correct;

that each of the representations and warranties given by any of the parties to the Transaction Documents (other than
representations and warranties as to matters of Austrian law on which we express an opinion herein) is and will be,
when made or repeated or when deemed made or repeated, true, accurate and complete and that none of the parties
to the Transaction Documents has knowledge that these representations and warranties are inaccurate or impossible to
fulfil;

that the information revealed by the searches in the electronic insolvency register (Ediktsdatei) and in the companies'
register (Firmenbuch) was accurate and complete in all respects as of the date of the searches and that no changes to
the facts related therein have occurred between the date the searches were made and the date hereof;

that the Documents have been duly authorized and executed by each of the parties thereto other than the Company;

that there are no agreements or understandings among the parties, written or oral, and no usage of trade or course of
prior dealing among the parties that would (except for the fees and expense letter), in either case, define, supplement or
qualify the terms of the Documents;

that the Documents have been entered into bona fide and at arm's length by all parties thereto and that the decision
(a) of any party to enter into such agreements has not been influenced by any relevant error or other deficiency of state
of mind,

are in the best interests of each party thereto and its shareholder, employees and creditors, and are not a fraud on
any of them, and

(®)

(c) constitute a proper purpose for the exercise of the powers of each party thereto;

that any right or remedy arising from the Documents is not exercised in an unconscionable manner (sitfenwidrig) or in
bad faith (treuwidrig or rechtsmissbrduchlich);

that the terms and provisions of each of the Documents and the execution, delivery, performance and enforcement of
any Document by or against any party thereto or any other persons affected thereby (including, without limitation, the
obtaining of all necessary consents, licenses, approvals and authorisations, the making of all necessary filings,
lodgements, registrations and notifications and the payment of any stamp duties and other documentary taxes) duly
comply with all relevant laws (other than those of Austria) as may apply thereto;
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XVil.

XViil.

XiX.

that there is no law of any jurisdiction outside Austria which renders the execution, delivery or performance of the
Documents illegal or ineffective and that, insofar as any obligation under the Documents is performed in, or is otherwise
subject to, any jurisdiction other than Austria, its performance will not be illegal or ineffective by virtue of the law of
that jurisdiction;

that each of the Notes are offered, issued and purchased in accordance with their terms and conditions and upon their
issuance, will be paid in full;

that the Notes are issued in the form of securities transferable by way of records maintained in book-entry form or
physical delivery and not by way of an assignment;
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XX.

XXI.

XXil.

XXiil.

that the potential holders of the Notes and the parties to the Transaction Documents (other than the Company) are not
resident for tax purposes in Austria;

that the potential holders of the Notes and the parties to the Transaction Documents (other than the Company) have,
and will have, neither a branch, nor an office nor any other fixed place of business in Austria through which they
wholly or partly conduct their business and to which the Notes or any payments under the Notes or any payments under,
or pursuant to, the Transaction Documents are attributable; the potential holders of the Notes and the parties to the
Transaction Documents (other than the Company) have not appointed and will not appoint a permanent agent in Austria
in form of either a dependent agent or an independent agent;

that interest payments under the Notes are made neither by the Company directly nor by an Austrian credit institution,
Austrian branch of a non-Austrian credit institution or Austrian branch of a securities services firm established in the
European Union nor by a third party making payments in addition or instead of the interest payments, each acting
as paying agent, but by a non-Austrian paying agent (which does not merely act as an intermediary for bank transfer
purposes in the course of the payment of the interest under the Notes) from a place outside of Austria;

that payments of realized capital gains in relation to the Notes are made neither (i) by an Austrian credit institution or
Austrian branch of a non-Austrian credit institution or Austrian branch of a securities services firm established in the
European Union, each acting as Austrian depository, nor (ii) in the absence of an Austrian depository, by an Austrian
credit institution or Austrian branch of a non-Austrian credit institution or Austrian branch of a securities services
firm established in the European Union, each acting as Austrian paying agent in a scenario where the non-Austrian
depository is a non-Austrian branch or group company of such Austrian paying agent and processes the payment in
cooperation with the Austrian paying agent;
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XXI1V.

XXV.

XXVI.

that under none of the Transaction Documents all contractual parties (other than the Company) have an Austrian
residence, place of habitual abode, place of management, seat or permanent establishment;

that any Transaction Document is executed (signed) and all originals and certified copies thereof are and will be kept
outside of Austria; and

that any written documentation in connection with the Transaction Documents or other documentation which confirms
or contains references to the Transaction Documents is not and will not be documented in writing in Austria and that
no original or certified copy of such written documentation is or will be sent, or otherwise brought, to or from Austria.

On the basis of such assumptions, we are of the opinion that under Austrian law currently in effect:

The Company is a corporation duly incorporated and validly existing under Austrian law and has full power and authority to

own its properties and to conduct its operations.

2. The Company, as of the date of this opinion, has full power and authority to undertake issuances of Notes.

The execution and delivery of the Transaction Documents and the performance by the Company of the obligations assumed

under the terms thereof, have been duly authorized by all necessary action of the Company.

The execution and delivery of the Transaction Documents by the Company and the performance of its obligations thereunder
4. do not conflict with or result in a violation of any provision of the Corporate Documents or provisions of Austrian law as
specifically applicable to the Transaction Documents.
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On the assumption that the (i) Indenture and (ii) the Notes in their definitive form are of a binding nature under the laws of the
State of New York, to which the Indenture and the Notes are expressed to be subject, the Indenture and the Notes in definitive
form, when duly authorized by the Company and issued in accordance with the form provided in the Indenture, including the
Guarantees, will constitute legal, valid and binding obligations of the Company.

This opinion is subject to the following limitations and qualifications:

a. For the purposes of this opinion, we have relied upon companies' register extracts. Entries in the companies' register are made
by qualified court clerks upon review of the relevant documents. As long as a fact to be entered in the companies' register has
not been registered and made public, it cannot be invoked against a third party by the person in respect of whose affairs it ought
to have been entered, unless the first had knowledge of such fact. If the fact has been entered and made public, it can be held
against a third party. This does not apply to legal acts undertaken within 15 days after publication, if the third party proves that
he neither knew nor should have known of the fact entered in the companies' register. If someone causes an inaccurate entry
being made in the companies' register or if he has recognized or could have recognized that an entry in the companies' register is
inaccurate (even if he did not cause the inaccurate entry) and does not have it deleted, the inaccurate entry may be held against
him by a third party in business dealings, unless he proves that the third party did not act in reliance on such entry or that the
third party knew or gross negligently failed to know of the incorrectness of the entry.
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However, the companies' register extracts are, in particular, not capable of revealing conclusively whether or not:
(a) awinding up order has been made or a resolution passed for the winding up of the Company; or
(b) areceiver or liquidator has been appointed; or
(c) amendments to the Articles of Association have been made;

as notice of these matters may not be filed with the commercial court immediately and, when filed, may not be entered in the
companies' register database immediately. Further, entries made by a court clerk are usually not searchable in the companies'
register database until the day following the entry.

We have not searched the collection of documents (Urkundensammlung) containing physical and electronic documents which
were filed for entries (or deletions of entries) in the main book of the companies' register regarding the Company or in
compliance with certain other legal requirements. Therefore, we have relied on the extract of the main book of the companies'
register but have not verified those findings by examining whether there are any discrepancies or other deficiencies apparent
from the documents contained in the collection of documents.

b. The search made in the electronic insolvency register (Ediktsdatei) only reveals whether or not details of any insolvency
proceedings have been included in the insolvency database with respect to the Company. This search is not capable of revealing
conclusively whether or not the initiation of any such proceedings has already been court ordered, since details of such order
may not be entered by the court clerk in the insolvency database immediately and, when entered, are usually not immediately
searchable in the insolvency database. According to a decision of the Court of Appeal in Vienna, bankruptcy proceedings are,
however, not regarded as having commenced until the day following the day on which the details of the court order are actually
searchable in the insolvency database. We do not opine on whether or not any insolvency, composition, business receivership or
similar proceedings have been opened with respect to the Company or its assets by any court or authority outside of Austria.

c. The validity, binding effect and enforceability of the Transaction Documents and the obligations to be created thereunder may
be limited or otherwise be affected by applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance,
avoidance or similar laws of general application relating to or affecting the enforcement of creditors' rights and remedies
(including, without limitation, creditors' termination and set-off rights). Under Austrian insolvency law, depending on the type
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of insolvency proceedings that are initiated, the insolvency receiver may become entitled to manage the respective company
or its insolvent estate exclusively. In this capacity such insolvency receiver has a statutory right to terminate certain types of
contracts. Orders made by the debtor become void with the opening of insolvency proceedings. An insolvency receiver is not
bound by offers made by the debtor which have not been accepted before the opening of the insolvency proceedings. Unless
specifically agreed, a contractual exclusion of set-off does not apply when the other party has become insolvent. Any power of
attorney issued by a company will cease to be valid upon the institution of insolvency proceedings against such company.
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d. The choice of the law of the State of New York to govern the Indenture and the Notes is subject to (i) certain mandatory rules
of Austrian conflicts law and (ii) the provisions of Regulation (EC) No. 593/2008 of 17 June 2008 ("ROME I Regulation"),
e.g., Article 9 of the ROME I Regulation which provides that effect may be given to the overriding mandatory provisions of
the law of the country where the obligations arising out of the contract have to be or have been performed, in so far as those
overriding mandatory provisions render the performance of the contract unlawful; furthermore an Austrian court may give
effect to mandatory rules of the laws of another foreign jurisdiction to which the case is closely connected, in particular foreign
exchange control regulations, if and to the extent such rules must be applied regardless of the chosen law.

e. The choice of the law of the State of New York to govern any non-contractual obligations arising out of or in connection with
the Indenture and the Notes will not prejudice the application of provisions of the law of another country where all the elements
relevant to the situation at the time when the event giving rise to the damage occurs are located in a country other than Austria,
where that other country has provisions of law which cannot be derogated from by agreement; we believe that the choice of
the law of the State of New York to govern non-contractual obligations may not restrict the application of Austrian laws in a
situation where the application of those laws are mandatory irrespective of the law otherwise applicable to the non-contractual
obligation.

f.  Despite the choice of foreign law by the parties, Austrian courts may apply Austrian law if they cannot ascertain the content of
the foreign law within a reasonable time. What "reasonable time" means depends on the urgency of the matter (e.g., in case of a
preliminary injunction it will be relatively short).

g. The opinion as to giving effect to the choice of forum clause in the Indenture and the Notes is subject to the interpretation of
the Austrian court as to the terms of such choice of forum clause. If the court decides that the choice of forum clause is non-
exclusive, the court may come to the conclusion that it has jurisdiction if and to the extent it would have jurisdiction under the
general Austrian procedural rules. Even if the court decides that the choice of forum clause is exclusive and such court is not
the chosen forum, there is a risk that the court would come to the conclusion that it has jurisdiction unless the defendant to such
proceedings objects to the court's jurisdiction upon such defendant's first opportunity to bring forward arguments in the subject
matter of the proceedings.

h. The validity, binding effect and enforceability of the Documents and the obligations to be created thereunder may be limited
or otherwise be affected by the general defences available to the Company under Austrian law (to the extent it applies) with
respect to the validity and enforceability of contractual obligations such as the Austrian law equivalents of initial legal or
factual impossibility of performance (urspriingliche rechtliche oder faktische Unméglichkeit der Vertragserfiillung), frustration
of purpose (Wegfall der Geschdfisgrundlage), good cause (wichtiger Grund), set-off, estoppel and statute of limitations and (iii)
the exception of abuse of law or similar concepts.
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This opinion is limited to Austrian law, as applied by the Austrian courts at the date hereof and is given on a basis that any issues arising
hereunder (including, without limitation, issues of interpretation) will be governed by and construed in accordance with Austrian law.
Place of performance is Austria. Our opinions expressed herein are given on the basis that they represent a fair view of the legal position
(vertretbare Rechtsansicht) under Austrian law but do not purport to reflect all views taken by courts and academic literature in the past
with respect to a particular legal issue.

We assume no obligation to update the opinions expressed herein if laws, their interpretation, facts or circumstances change after the date
hereof. We have not investigated and do not express or imply an opinion with respect to the laws of any jurisdiction other than Austria.

We have neither examined any documents other than those expressly stated in this opinion, nor have we received or considered any
further information with respect to the circumstances in this case.

We have not advised or participated in any way during the negotiation and conclusion of any of the Documents and thus have no
knowledge about the course of the negotiations or the aim or intentions of the parties involved. Thus, we have based our legal opinion on
the mere wording of the Documents.

Other than the review of the documents noted previously, we have not conducted any due diligence investigation of factual or legal
matters for the purposes of this opinion, and our opinion does not purport to express or imply any opinion with regard to such matters,
including the adequacy of any of the economic terms of the transactions contemplated in the Transaction Documents.

Nothing herein should be taken as expressing an opinion with respect to the representations and warranties or other factual statements,
contained in the Transaction Documents.

This opinion is limited to the matters stated herein and is not to be read as extending by implication to any other matters not specifically
referred to herein. It is given solely for the benefit of the addressees of this letter. This opinion is not addressed to any other person and
may not be passed on to, or relied upon by, any holder or, save as stated below, any other person for any purpose. You may not give copies
of it to others without our prior written permission, except that it may be included in any compilation of closing documents, to be handed
out to the Company, the Guarantor, or the Trustee, pertaining to the exchange offer covered by the Registration Statement.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to this firm in the
prospectus constituting a part of the Registration Statement under the heading "Validity of Securities". In giving such consent, we do not
thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules
and regulations of the Commission thereunder. The opinions expressed herein are rendered on and as of the date hereof, and we assume
no obligation to advise you or any other person, or to make any investigations, as to any legal developments or factual matters arising
subsequent to the date hereof that might affect the opinions expressed herein.
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Yours faithfully,

/s/ Weber Rechtsanwilte GmbH & Co KG

Weber Rechtsanwilte GmbH & Co KG
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Exhibit 5.3
September 13, 2021

Suzano S.A.

Avenida Professor Magalhaes Neto, 1,752
10th Floor, Rooms 1010 and 1011
41810-012 Salvador — BA

Brazil

Suzano Austria GmbH
Fleischmarkt 1

1010 Vienna

Austria

Ladies and Gentlemen:

We have acted as special United States counsel to Suzano S.A., a corporation (sociedade por agoes) incorporated under the laws
of Brazil (the “Guarantor”) and Suzano Austria GmbH, a limited liability company (Gesellschaft mit beschrdnkter Haftung) incorporated
under the laws of Austria (the “Issuer”), in connection with the offering pursuant to a registration statement on Form F-3 (File Nos.
333-236083, 333-236083-01 and 333-236083-02) of (i) U.S.$500,000,000 aggregate principal amount of the Issuer’s 2.500% Global
Notes due 2028 (the “Notes”), fully guaranteed by the Guarantor (the “Guarantee”), pursuant to an indenture dated as of January 24, 2020
(the “Base Indenture”), as supplemented by the Third Supplemental Indenture dated as of September 13, 2021 (the “Third Supplemental
Indenture” and, together with the Base Indenture, the “Indenture”) among the Issuer, the Guarantor and Deutsche Bank Trust Company
Americas, as trustee, registrar, paying agent and transfer agent (the “Trustee”). The Notes, together with the Guarantee, are referred
to as the “Securities.” Such registration statement, as amended as of its most recent effective date (September 8, 2021), insofar as it
relates to the Notes and the Guarantee (as determined for purposes of Rule 430B(f)(2) under the Securities Act of 1933, as amended (the
“Securities Act”)), including the documents incorporated by reference therein but excluding Exhibits 25.1, 25.2 and 25.3, is herein called
the “Registration Statement.”

In arriving at the opinions expressed below, we have reviewed the following documents:
(a) The Registration Statement;

An executed copy of the Base Indenture and the Third Supplemental Indenture, including the forms of global securities
(b) representing the Notes and the form of notation to be executed by the Guarantor relating to the Guarantee, included
therein.

In addition, we have reviewed the originals or copies certified or otherwise identified to our satisfaction of such other documents,
and we have made such investigations of law, as we have deemed appropriate as a basis for the opinions expressed below.

In rendering the opinions expressed below, we have assumed the authenticity of all documents submitted to us as originals
and the conformity to the originals of all documents submitted to us as copies. In addition, we have assumed and have not verified (i)
the accuracy as to factual matters of each document we have reviewed, and (ii) that the Securities will conform to the forms we have
reviewed.

Suzano S.A.
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Based on the foregoing, and subject to the further assumptions and qualifications set forth below, it is our opinion that, when
the Third Supplemental Indenture and each of the Securities have been duly executed and delivered by the Issuer and the Guarantor,
as applicable, in the forms thereof that we have examined, and the Notes have been duly delivered to and paid for by the purchasers
thereof in the manner described in the Registration Statement and executed and authenticated, in the form thereof that we have examined,
in accordance with the terms of the Indenture, the Notes will be valid, binding and enforceable obligations of the Issuer, entitled to the
benefits of the Indenture, and the Guarantee will be a valid, binding and enforceable obligation of the Guarantor.

Insofar as the foregoing opinions relate to the validity, binding effect or enforceability of any agreement or obligation of the
Guarantor or the Issuer, (a) we have assumed that each of the Guarantor and the Issuer, as the case may be, and each other party to such
agreement or obligation has satisfied those legal requirements that are applicable to it to the extent necessary to make such agreement or
obligation enforceable against it (except that no such assumption is made as to the Guarantor or the Issuer regarding matters of the federal
law of the United States of America or the law of the State of New York that in our experience normally would be applicable to general
business entities in relation to transactions of the type contemplated in the Indenture and the Securities), (b) such opinions are subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally and to general principles of equity and (c) such
opinions are subject to the effect of judicial application of foreign laws or foreign governmental actions affecting creditors’ rights.

We express no opinion as to the subject matter jurisdiction of any United States federal court to adjudicate any action relating to
the Securities where jurisdiction based on diversity of citizenship under 28 U.S.C. § 1332 does not exist.

We note that (a) the enforceability in the United States of the waiver in Section 1.15 of the Indenture of any immunities from
court jurisdiction and from legal processes is subject to the limitations imposed by the United States Foreign Sovereign Immunities Act
of 1976 and (b) the designation in Section 1.15 of the Indenture of the United States federal courts sitting in the Borough of Manhattan,
City of New York as the venue for actions or proceedings relating to the Securities or the Indenture is (notwithstanding the waiver in
Section 1.15 of the Indenture) subject to the power of such courts to transfer actions pursuant to 28 U.S.C. § 1404 (a) or to dismiss such
actions or proceedings on the grounds that such a federal court is an inconvenient forum for such an action or proceeding.

We express no opinion as to the enforceability of Section 22 of the Underwriting Agreement or Section 10.15 of the Indenture,
relating to currency indemnity.

Suzano S.A.
Suzano Austria GmbH
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In addition, we note that the waiver of defenses in Section 12.01 in the Indenture may be ineffective to the extent that any such
defense involves a matter of public policy in New York (such as reflected in New York’s anti-champerty statute).

The foregoing opinions are limited to the federal law of the United States of America and the law of the State of New York.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to this firm in the
prospectus constituting a part of the Registration Statement under the heading “Validity of Securities” as counsel for the Guarantor and
the Issuer who have passed on the validity of the Securities being registered by the Registration Statement. In giving such consent, we do
not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules
and regulations of the Securities and Exchange Commission thereunder. The opinions expressed herein are rendered on and as of the date
hereof, and we assume no obligation to advise you or any other person, or to make any investigations, as to any legal developments or
factual matters arising subsequent to the date hereof that might affect the opinions expressed herein.

Very truly yours,
CLEARY GOTTLIEB STEEN & HAMILTON LLP
By:

/s/ Juan G. Giraldez
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Juan G. Giraldez, a Partner
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