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Proxy Statement Prospectus

Dear Shareholder,

You are cordially invited to attend the annual meeting of shareholders of Ethyl Corporation to be held in the restored gun foundry building of the
Tredegar Iron Works, 500 Tredegar Street, Richmond, Virginia, on Thursday, May 27, 2004, at 11:00 a.m., Eastern Daylight Time.

This year s meeting has added importance to you as a shareholder of Ethyl. The board of directors is recommending that you vote to adopt,
among other things, a new holding company structure for the company. In order to accomplish this restructuring, the board of directors has
adopted an agreement and plan of merger and a related plan of merger, collectively referred to as the merger agreement, by and among Ethyl,
NewMarket Corporation, a wholly owned subsidiary of Ethyl ( NewMarket ), and Ethyl Merger Sub, Inc., a wholly owned subsidiary of
NewMarket ( Merger Sub ). The merger agreement provides for the merger of Merger Sub with and into Ethyl with Ethyl as the surviving
corporation following the merger. Upon the completion of the merger, each outstanding share of Ethyl common stock will automatically be
converted into one share of NewMarket common stock. As a result of the merger, Ethyl will become a wholly owned subsidiary of NewMarket
and the current shareholders of Ethyl will become the new shareholders of NewMarket in the same proportions.

We expect that NewMarket common stock will be listed on the New York Stock Exchange under the ticker symbol NEU.

At the annual meeting, you will also be asked to elect seven directors, approve the Ethyl Corporation 2004 Incentive Compensation and Stock
Plan and ratify the appointment of PricewaterhouseCoopers LLP as independent public accountants for the fiscal year ending December 31,
2004. Whether or not you plan to attend the annual meeting, please take the time to vote by completing, signing, dating and returning the
enclosed proxy card.

Information about the merger, which will establish the holding company structure, and the other matters to be voted on at the annual meeting is
contained in the accompanying proxy statement/prospectus. We urge you to read the entire proxy statement/prospectus and the documents
to which this proxy statement/prospectus refers you.

Sincerely,

Thomas E. Gottwald

President and Chief Executive Officer
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Ethyl Corporation

NewMarket Corporation

Your vote is important.

Please complete, sign, date and return your proxy.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of this proxy statement/prospectus or the NewMarket Corporation common stock to be
issued in connection with the merger or determined if this proxy statement/prospectus is accurate or

adequate. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated April 22, 2004,

and is first being mailed to shareholders on or about April 22, 2004.
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This document is the proxy statement of Ethyl Corporation for its annual meeting of shareholders and the prospectus of NewMarket
Corporation for the common stock to be issued in the merger, which will establish the holding company structure for Ethyl. This
document gives you detailed information about the proposed merger. This proxy statement/prospectus incorporates by reference to
other documents important business and financial information about Ethyl that is not included in this document. See Where You Can
Find More Information beginning on page 44 for additional information about Ethyl on file with the Securities and Exchange
Commission. To obtain timely delivery, Ethyl shareholders must request this information no later than May 20, 2004. You may obtain
these documents without charge by writing or calling Ethyl at the following address and telephone number:

Ethyl Corporation

330 South Fourth Street
Richmond, Virginia 23219
Telephone: (804) 788-5000

Attention: Corporate Secretary
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ETHYL CORPORATION

330 South Fourth Street

Richmond, Virginia 23219

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual meeting of shareholders of Ethyl Corporation will be held in the restored gun foundry building of
the Tredegar Iron Works, 500 Tredegar Street, Richmond, Virginia, on Thursday, May 27, 2004, at 11:00 a.m., Eastern Daylight Time, for the
following purposes, as more fully described in the accompanying proxy statement/prospectus:

1. To consider and vote on a proposal to approve an agreement and plan of merger, dated as of March 5, 2004, and the related plan of
merger, by and among Ethyl Corporation, NewMarket Corporation and Ethyl Merger Sub, Inc.;

2. Toelect a board of directors to serve for the ensuing year;

3. To approve the Ethyl Corporation 2004 Incentive Compensation and Stock Plan;

4.  To ratify the appointment of PricewaterhouseCoopers LLP as independent public accountants for the fiscal year ending December
31, 2004; and

5. To transact such other business as may properly come before the meeting.

We urge you to read the accompanying proxy statement/prospectus carefully as it sets forth details of the proposed merger, which will establish
the holding company structure for Ethyl.

The record date for the determination of shareholders entitled to notice of and to vote at the annual meeting is March 25, 2004. Accordingly,
only shareholders of record as of that date will be entitled to notice of and to vote at the annual meeting or any adjournment or postponement
thereof.

Your vote is very important to us. Regardless of whether you expect to attend the meeting, please act promptly to vote your shares. You
may vote your shares by completing, signing and dating the enclosed proxy card and returning it in the enclosed postage-paid envelope.
If you are present at the meeting, you may vote in person even if you have previously submitted your proxy.

By Order of the Board of Directors
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M. Ruporprn WEsT, Secretary

April 22, 2004
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND HOLDING COMPANY FORMATION

The following questions and answers are intended to address briefly some commonly asked questions regarding the merger, which will establish
the holding company structure for Ethyl. These questions and answers do not address all questions that may be important to you, as an Ethyl
shareholder. Please refer to the more detailed information contained elsewhere in this proxy statement/prospectus, the annexes to this proxy
statement/prospectus and the documents referred to or incorporated by reference into this proxy statement/prospectus.

What is the proposed transaction?

We are proposing to reorganize our corporate structure so that Ethyl will become a separate wholly owned subsidiary of a new parent
holding company, with the current holders of Ethyl common stock becoming the holders of the common stock of Ethyl s new parent in the
same proportions. Under the terms of the agreement and plan of merger and the related plan of merger by and among Ethyl, NewMarket, a
wholly owned subsidiary of Ethyl, and Ethyl Merger Sub, a wholly owned subsidiary of NewMarket, Ethyl Merger Sub will merge with
and into Ethyl with Ethyl being the surviving corporation and becoming a wholly owned subsidiary of NewMarket. We refer to this series
of transactions in this proxy statement/prospectus as the merger.

If the merger is completed, what will happen to my shares of Ethyl common stock?

Upon completion of the merger, each outstanding share of Ethyl common stock will automatically be converted into one share of
NewMarket common stock, with the former Ethyl shareholders becoming the holders of all of the outstanding shares of NewMarket
common stock in the same proportions. The holders of NewMarket common stock will have the same voting rights as the current holders
of Ethyl common stock.

Why is the board of directors recommending the approval of the merger agreement?

We currently engage in (1) the development, manufacture, blending, marketing, sale and distribution of fuel and lubricant additives and (2)
the marketing, sale and distribution of tetraethyl lead. We operate our business through direct and indirect wholly owned subsidiaries of
our company. Following the establishment of the holding company structure, we intend to realign our subsidiaries based on these lines of
business. We believe that this realignment will permit the management of each of these lines of business to focus on its respective business
and to adopt strategies and pursue opportunities appropriate to each of the respective lines of business, taking into account differences in
their product lines, risk and return profiles, and growth potentials. Although we are not actively pursuing any acquisitions or joint ventures,
we also believe that the holding company structure and realignment of our subsidiaries will facilitate the future expansion of our business
by providing a more flexible structure for acquiring businesses or entering into joint ventures.

When is the holding company structure expected to be implemented?

We hope to complete the merger and implement the holding company structure by July 1, 2004. The merger cannot be completed and the
holding company structure cannot be implemented until a number of conditions are satisfied. The most important condition is the approval
of the merger agreement by Ethyl shareholders at the annual meeting.

Who is entitled to vote at the annual meeting?

Holders of record of Ethyl common stock as of the close of business on March 25, 2004, are entitled to vote at the annual meeting. Each
Ethyl shareholder is entitled to one vote for each share of Ethyl common stock owned.

Table of Contents 9
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Q. What vote is required for Ethyl shareholders to approve the merger agreement?

A. The affirmative vote of the holders of more than two-thirds of all outstanding shares of Ethyl common stock is required to approve the
merger agreement.

Q. What do I need to do now?

A.  After carefully reading and considering the information contained in this proxy statement/prospectus, please vote your shares of Ethyl
common stock as soon as possible. Please complete, sign, date and return the enclosed proxy card as soon as possible, even if you plan to
attend the annual meeting, to ensure that your shares are voted. Your proxy materials include detailed information on how to vote.

Please do not send in your stock certificates with your proxy card. If the merger is completed, your shares of Ethyl common stock will
automatically be converted into the same number of shares of NewMarket common stock. Following the completion of the merger, you may, but
you are not required to, surrender your Ethyl stock certificates to Computershare Investor Services, LLC, NewMarket s transfer agent, in
exchange for NewMarket stock certificates. Until you exchange your Ethyl stock certificates, they will be treated for all purposes to represent
the same number of shares of NewMarket common stock as though such exchange had taken place.

If you hold your shares of Ethyl common stock in book-entry form through the direct registration system in the account maintained by
Computershare, your shares of Ethyl common stock will automatically be converted into an equal amount of shares of NewMarket common
stock at the effective time of the merger.

Q. If my shares are held for me in street name by my broker, will my broker vote these shares for me on the merger agreement?

A.  Your broker will vote your shares on the merger agreement only if you provide instructions to your broker on how to vote. You should
instruct your broker on how to vote your shares on the merger agreement, using the instructions provided by your broker.

Q. Can I change my vote after I have mailed my proxy card?

A.  Yes. You can change your vote at any time before your proxy is voted at the annual meeting. You may revoke your proxy by notifying us
in writing at Ethyl Corporation, 330 South Fourth Street, Richmond, Virginia 23219, Attention: Corporate Secretary, or by submitting a
new proxy, in either case, dated after the date of the proxy being revoked. In addition, you may revoke your proxy by attending the annual
meeting and voting in person. However, simply attending the annual meeting without voting will not revoke your proxy. If you have
instructed a broker to vote your shares, you must follow the instructions received from your broker to change your vote.

Q. Do Ineed to attend the annual meeting in person?

A. No. It is not necessary for you to attend the annual meeting in order to vote your shares.

Q. May I exercise appraisal or dissenters rights in the merger?

A.  Under Virginia law, Ethyl shareholders will not have appraisal or dissenters rights in connection with the merger.
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Q. Where can I find more information about Ethyl?

A. We file periodic reports and other information with the Securities and Exchange Commission. You may read and copy this information at
the Securities and Exchange Commission s public reference rooms.
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Please call the Securities and Exchange Commission at 1-800-SEC-0330 for information about these rooms. This information is also
available on the Internet website maintained by the Securities and Exchange Commission at http://www.sec.gov. For a more detailed
description of the information available, please refer to Where You Can Find More Information on page 44 of this proxy
statement/prospectus.

Q. Who can help answer my questions?

A. If you have questions about the merger after reading this proxy statement/prospectus, please call our proxy solicitor, The Altman Group,
Inc., toll-free at (800) 870-0122 (banks and brokerage firms call collect at (201) 460-1200).
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SUMMARY

This summary highlights material information from this proxy statement/prospectus related to the merger and the holding company formation. It
does not contain all of the information that you should consider before voting on the proposal to approve the merger agreement. You should
carefully read this entire proxy statement/prospectus and the other documents to which this proxy statement/prospectus refers you. In addition,
the proxy statement/prospectus incorporates by reference important business and financial information about Ethyl into this proxy
statement/prospectus. You may obtain the information incorporated by reference into this proxy statement/prospectus without charge by
following the instructions in Where You Can Find More Information beginning on page 44.

The Companies

Ethyl Corporation. Ethyl Corporation is a specialty chemicals company that provides highly formulated packages of lubricant and fuel additives.
We develop, manufacture and blend fuel and lubricant additive products and sell these products worldwide. We are one of the largest producers
of lubricant additives worldwide and offer the broadest line of fuel additives worldwide. We are one of the primary marketers of tetraethyl lead,
or TEL, in North America and, through our marketing agreements with The Associated Octel Company and its affiliates, we are the only
marketer of TEL outside of North America. Lubricant and fuel additives are necessary products for the maintenance and operation of vehicles
and machinery. From additive components to custom-formulated chemical blends, we provide customers with products and solutions that make
fuels burn cleaner, engines run smoother and machines last longer.

Our principal executive offices are located at 330 South Fourth Street, Richmond, Virginia 23219 and our telephone number is (804) 788-5000.

Unless the context otherwise indicates, the terms Ethyl, we, our or ourcompany mean Ethyl Corporation and its consolidated subsidiaries.

NewMarket Corporation. NewMarket Corporation, which we refer to in this proxy statement/prospectus as NewMarket, is currently a wholly
owned subsidiary of Ethyl and was incorporated on March 3, 2004 in the Commonwealth of Virginia for the purpose of implementing the
proposed holding company restructuring. NewMarket has not conducted any business activities since its formation and does not own any assets
other than all of the outstanding capital stock of Merger Sub. NewMarket s principal executive offices are located at 330 South Fourth Street,
Richmond, Virginia 23219 and its telephone number is (804) 788-5000.

Ethyl Merger Sub, Inc. Ethyl Merger Sub, Inc., which we refer to in this proxy statement/prospectus as Merger Sub, is currently a wholly owned
subsidiary of NewMarket and was incorporated on March 3, 2004 in the Commonwealth of Virginia for the purpose of merging into Ethyl in the
proposed holding company restructuring. Merger Sub has not conducted any business activities since its formation and does not own any assets.
Merger Sub s principal executive offices are located at 330 South Fourth Street, Richmond, Virginia 23219 and its telephone number is (804)
788-5000.

The Merger and Holding Company Formation

(see page 12)
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The agreement and plan of merger and the related plan of merger by and among Ethyl, NewMarket and Merger Sub are attached as
Annex A and Annex B, respectively, to this proxy statement/prospectus. These are the legal documents that govern the merger. We
encourage you to read these documents carefully. In this proxy statement/prospectus, we refer to the agreement and plan of merger and
the related plan of merger collectively as the merger agreement.
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The following charts show (1) our current corporate structure and (2) the proposed corporate holding company structure following the
completion of the merger. Under the terms of the merger agreement, Merger Sub will be merged with and into Ethyl, with Ethyl being the
surviving corporation and becoming a wholly owned subsidiary of NewMarket. At the effective time of the merger, each outstanding share of
Ethyl common stock will automatically be converted into one share of NewMarket common stock. As a result, upon completion of the merger,
the current shareholders of Ethyl will become the new shareholders of NewMarket in the same proportions.
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(see page 10)

The annual meeting of shareholders of Ethyl will be held in the restored gun foundry building of the Tredegar Iron Works, 500 Tredegar Street,
Richmond, Virginia, on Thursday, May 27, 2004, at 11:00 a.m., Eastern Daylight Time. At the annual meeting, Ethyl shareholders will be asked,
among other things, to consider and vote on a proposal to approve the merger agreement, which will establish the holding company structure for
Ethyl.

You can vote at the annual meeting if you owned shares of Ethyl common stock on the record date, March 25, 2004.

Under Virginia law, approval of the merger agreement requires the affirmative vote of more than two-thirds of all outstanding shares of Ethyl
common stock. Abstentions, failures to vote and broker non-votes will have the same effect as a vote against the proposal to approve the
merger agreement.

For additional information regarding the procedure for delivering your proxy, see The Annual Meeting Voting and Revocation of Proxies. If you
have additional questions about the merger or how to submit your proxy, or if you need additional copies of this proxy statement/prospectus or

the enclosed proxy card or voting instructions, please call our proxy solicitor, The Altman Group, Inc., toll-free at (800) 870-0122 (banks and
brokerage firms call collect at (201) 460-1200), or contact Ethyl in writing at our principal executive offices at 330 South Fourth Street,

Richmond, Virginia 23219, Attention: Corporate Secretary, or by telephone at (804) 788-5000.

Recommendation of Our Board of Directors

(see page 13)

After careful consideration, our board of directors unanimously:

determined that the merger is in the best interests of Ethyl and its shareholders;

adopted the merger agreement; and

recommends that Ethyl s shareholders vote to approve the merger agreement.

Our board of directors recommends that you vote FOR the proposal to approve the merger agreement at the annual meeting.

Comparative Rights of Shareholders of Ethyl and NewMarket
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(see page 19)

As Virginia corporations, both Ethyl and NewMarket are governed by Virginia law. As a result of the merger, holders of Ethyl common stock,
whose rights are currently governed by the restated articles of incorporation and the amended bylaws of Ethyl, will become shareholders of
NewMarket, whose rights will be governed by the articles of incorporation and the bylaws of NewMarket. The articles of incorporation and
bylaws of NewMarket differ from the restated articles of incorporation and amended bylaws of Ethyl in the following areas:

preemptive rights;

vote required for certain extraordinary transactions, such as the amendment of the NewMarket articles of incorporation, mergers, share
exchanges, sales of all or substantially all of NewMarket s assets not in the ordinary course of business and the dissolution of
NewMarket; and

conflict of interests transactions.
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Material U.S. Federal Income Tax Consequences

(see page 15)

We have received a private letter ruling from the Internal Revenue Service, which is referred to in this proxy statement/prospectus as the IRS,
that the proposed merger will constitute a tax-free exchange for federal income tax purposes and that holders of Ethyl common stock will not
recognize gain or loss on the conversion of Ethyl common stock into NewMarket common stock.

Conditions to the Merger

(see page 14)

The completion of the merger will depend on the following conditions:

the merger agreement has been approved by the affirmative vote of the holders of more than two-thirds of the outstanding shares of
Ethyl common stock at the annual meeting;

all necessary orders, consents, authorizations, approvals or waivers from regulatory bodies, boards or agencies or other third parties
have been received, remain in full force and effect, and do not include, in the sole judgment of the board of directors of Ethyl,
unacceptable conditions;

no stop order issued by the Securities and Exchange Commission suspending the effectiveness of the registration statement relating to
the shares of NewMarket common stock to be issued in the merger is in existence;

the shares of NewMarket common stock to be issued in connection with the merger have been listed, subject to official notice of
issuance, by the New York Stock Exchange; and

no temporary restraining order, preliminary or permanent injunction or other order or decree issued by any court, administrative
agency or commission or other governmental authority enjoining or otherwise preventing the completion of the merger is in effect.

Accounting Treatment

(see page 15)

For accounting purposes, the holding company formation will be treated as a merger of entities under common control. The accounting treatment
for such events is similar to the former pooling of interests method. Accordingly, the financial position and results of operations of Ethyl will be

included in the consolidated statements of NewMarket on the same basis.
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Directors and Officers of NewMarket

(see page 16)

The directors of Ethyl will become the directors of NewMarket at the effective time of the merger. If you elect the nominees for election to the
Ethyl board of directors in Proposal 2, the board of directors of NewMarket will initially be as follows:

William W. Berry James E. Rogers
Phyllis L. Cothran Sidney Buford Scott
Bruce G. Gottwald Charles B. Walker

Thomas E. Gottwald
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By approving the merger agreement, you will be considered to have ratified the election of these people as directors of NewMarket. After the
merger, the composition of the NewMarket board of directors may change.

The principal executive officers of Ethyl also serve as the principal executive officers of NewMarket and are expected to continue as principal
executive officers of Ethyl and NewMarket after the completion of the merger.

Appraisal or Dissenters Rights

(see page 17)

Under Virginia law, Ethyl shareholders will not have appraisal or dissenters rights in connection with the merger.

Markets and Market Prices

Ethyl common stock is traded under the ticker symbol EY on the New York Stock Exchange and the Pacific Stock Exchange. On February 26,
2004, the last trading day before the public announcement of the proposed merger, the closing price per share of Ethyl common stock was
$20.56. On April 21, 2004, the most recent trading day for which prices were available before the printing of this proxy statement/prospectus,

the closing price per share of Ethyl common stock was $18.81.

NewMarket common stock is not currently traded on any stock exchange; however, NewMarket will apply to have its common stock listed on
the New York Stock Exchange. We expect this listing to become effective at the effective time of the merger. NewMarket expects its common
stock to trade under the ticker symbol NEU.

Certain Financial Information

We have not included pro forma financial comparative per share information concerning Ethyl that gives effect to the merger because,
immediately after the completion of the merger, the consolidated financial statements of NewMarket will be the same as Ethyl s financial
statements immediately before the merger, and the merger will result in the conversion of each share of Ethyl common stock into one share of
NewMarket common stock. In addition, we have not provided financial statements of NewMarket because, before the merger, it will have no
assets, liabilities or operations other than incident to its formation and the shares of Merger Sub.
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FORWARD-LOOKING STATEMENTS

The following discussion contains statements about future events and expectations, or forward-looking statements within the meaning of the

Private Securities Litigation Reform Act of 1995. We have based these forward-looking statements on our current expectations and projections

about future results. When we use words in this document, such as anticipates, intends, plans, believes, estimates, expects, and similar
expressions, we do so to identify forward-looking statements. Examples of forward-looking statements include, but are not limited to, statements

we make regarding our ability to complete the holding company restructuring, future results of operations of NewMarket, Ethyl and their

subsidiaries, future prospects of growth in the petroleum additives market, the level of future declines in the market for TEL and other trends in

the petroleum additives market, our ability to maintain or increase our market share and our future capital expenditure levels.

We believe our forward-looking statements are based on reasonable expectations and assumptions, within the bounds of what we know about
our business and operations. However, we offer no assurance that actual results will not differ materially from our expectations due to
uncertainties and factors that are difficult to predict and beyond our control.

These factors include, but are not limited to, timing of sales orders, gain or loss of significant customers, competition from other manufacturers,
a significant rise in interest rates, resolution of environmental liabilities, or changes in the demand for our products. Other factors include
significant changes in new product introduction, increases in product cost, the impact of fluctuations in foreign exchange rates on reported
results of operations, changes in various markets, geopolitical risks in certain of the countries in which we conduct business, and the impact of
consolidation of the petroleum additives industry. In addition, we also discuss certain risk factors in Item 7A, Quantitative and Qualitative
Disclosures About Market Risk of our Annual Report on Form 10-K for the fiscal year ended December 31, 2003 and incorporate the same into
this proxy statement/prospectus by reference.

You should keep in mind that any forward-looking statement made by us in this discussion or elsewhere speaks only as of the date on which we
make it. New risks and uncertainties come up from time to time, and it is impossible for us to predict these events or how they may affect us. We
have no duty to, and do not intend to, update or revise the forward-looking statements in this discussion after the date hereof, except as may be
required by law. In light of these risks and uncertainties, you should keep in mind that the events described in any forward-looking statement
made in this discussion, or elsewhere, might not occur.
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