SMILE

(lyrics by HOWARD ASHMAN)

1. Typical High School Senior
Mana Allen, Jenny Baker, Taylor Brauer,
Ashley Bruce, Daisy Carnelia, Jessie
del Rio, Sara Glancy, Aja Goes, Sarah
Grace, Leigh Ellen Jones, Linda Van
Kesteren, Caitlin Kinnunen, Caroline
Liff, Molly Modell, Chelsie Nectow,
Jaime Rosenstein, Amy Weaver
(lyrics by CAROLYN LEIGH)

2. Vet
Jenny Baker
3. Walking in the Sunshine
Hayden Tee
4. Classical Music
Randy Graff
5. Six O’Clock News
Daisy Carnelia

BALLROOM

(lyrics by ALAN AND MARILYN BERGMAN)

6. This is More than a Ballroom
Steven Brinberg

SWEET SMELL
OF SUCCESS

(lyrics by CRAIG CARNELIA)

7. A Different World
Kelli O’Hara
8. Us and Them
Nancy Opel
9. That’s How I Say Goodbye
Kelli O’Hara

THE NUTTY PROFESSOR
(lyrics by RUPERT HOLMES)

10. Step Out of Your Shell
Klea Blackhurst & Julian Decker
11. While I Still Have the Time
Marissa McGowan

BULLETS OVER BROADWAY
(lyrics by CRAIG CARNELIA)

12. Everything You Do
Leah Horowitz

THE ENTERTAINER
(lyrics by TIM RICE)

13. The Only Way to Go
Tony Sheldon

IMAGINARY FRIENDS
(lyrics by CRAIG CARNELIA)

14. Fig Tree Rag
Craig Carnelia & Marvin Hamlisch
15. A Smoke, A Drink and You
Craig Carnelia & Marvin Hamlisch
16. Smart Women
Craig Carnelia
17. Imaginary Friend
Holly Davis, Jessica Fontana,
Happy McPartland & Emily Shoolin
18. I Would But I Can’t
Craig Carnelia
19. Words Fail Me
Lisa Brescia
20. Will It Matter at All
Craig Carnelia & Marvin Hamlisch

You know Marvin,

the composer of A Chorus Line — Marvin, the
brash boy who won three Oscars one night in
1974 — Marvin, the resident Pops conductor
of the National Symphony (and many others)
— Marvin, the great film composer (two of
his songs, “Nobody Does It Better” and “The
Way We Were” are among the Top 10 film
songs of all time) — Marvin, Barbra Streisand’s
conductor — Marvin, the showman (on “The
Tonight Show”, at the White House, or any
house he happened to be in).
But here’s a Marvin you didn’t know. His
lyricist hands him a line, or a title, or a verse.
He sits silently at the piano with a cassette tape
running. After ten or fifteen seconds, he starts
to whistle to himself, almost silently, lots of air,
little tone. Then, after another ten seconds, his
hands, head and heart converge and he starts
to play. He is at his happiest, his most focused,
his best.
In our five years together, I saw him in that
place hundreds of times. As he played, I would
sit to his right on a barstool. Sometimes I’d hear
lyric lines in my head and jot them down using
the end of the piano as a desk. But mostly, I
would just marvel at the versatility and brilliance
of my friend and collaborator. If he looked my
way for an opinion, I would nod affirmatively or
say: “That thing you did a minute ago with the
diminished chord, that was terrific.” And once
in a blue moon I’d even say: “I think you can do
better.” And he would.
Hamlisch Uncovered offers a glimpse of
another Marvin you didn’t know. A collection
of songs that have rarely or never been heard
or recorded. Michael Lavine, Chip Fabrizi and I
had a great time putting this recording together.
I hope Marvin gets to hear it. I think he’d like it.
I think you will too.

Marvin Hamlisch and Craig Carnelia

— CRAIG CARNELIA
Craig Carnelia’s musicals include Working, Is There Life After High School?,
Three Postcards, Sweet Smell of Success and Imaginary Friends.

Marvin Hamlisch and the cast of Smile

SMILE

The first musical we’re representing has
a curious history. Smile, based on the
1975 Michael Ritchie film, opened on
Broadway in November of 1986, with
book, lyrics and direction by Howard
Ashman. However, Marvin started
work on Smile in the early ‘80s, with a
different collaborator, Carolyn Leigh,
who is best known for her great work
with Cy Coleman (Little Me, Wildcat,
and a slew of hit songs). They finished
a complete score for Smile and had
several readings of the show. Then
Carolyn passed away. Rather than
continue without her, Marvin turned to
Howard. Both scores are terrific and
they are totally different.
We begin with the opening number from
the Ashman score, “Typical High School
Senior.” The show was about the Young
American Miss beauty pageant. The
high school contestants prepare for
their journey to Santa Rosa, California
for the pageant. We recorded this
song with over 20 young performers,
who were joined by two original cast
members, Mana Allen and Linda Van
Kesteren.
Now we move to the Hamlisch and
Leigh score. The first song, “Vet,” is
sung here by Jenny Baker as one of
the contestants practicing answers for

the question and answer portion of the
contest. Jenny toured with Marvin when
she was 15.
The next song, “Walking in the
Sunshine,” is sung by the Emcee of the
pageant. Singing here is Hayden Tee,
the Australian actor who played Javert
in the revival of Les Misérables on
Broadway.
Next up, we have Tony winner Randy
Graff, as one of the local “experts” on
hand to judge the talent competition
in the pageant, in the song “Classical
Music.”
The last of the Smile songs, “Six
O’Clock News,” was written for the
character of Robin. It is sung here by
Daisy Carnelia.
— MICHAEL LAVINE

Beach. In 2010, Tyne Daly starred in
two workshops of the show for which
the Bergmans wrote several new songs
with their long-time collaborator, Marvin
Hamlisch, including “This is More Than
a Ballroom”. The song is performed
here by Steven Brinberg, who has
performed his homage to Barbra
Streisand, Simply Barbra, around the
world and for 11 years as a guest with
Marvin on tour. Steven adds: “Marvin
was the most down-to-earth famous
person I have ever met or worked with.
He put me totally at ease from our first
meeting, and being around him was like
being around relatives. You could ask
him or tell him anything. And of course
he was very funny. I always told him he
should have his own talk show.”
— MICHAEL LAVINE

BALLROOM

Ballroom started in 1975 as a TV semimusical titled “Queen of the Stardust
Ballroom” starring Maureen Stapleton
and Charles Durning, with songs by
Billy Goldenberg and Marilyn and Alan
Bergman. For the 1978 Broadway
production, the score was expanded
and the show retitled Ballroom. In
1992, the title revererted back to The
Queen of the Stardust Ballroom for its
first post-Broadway production in Long

Marvin Hamlisch and Steven Brinberg

SWEET SMELL
OF SUCCESS

Marvin and I worked on Sweet Smell of
Success from the summer of 1997 until
March of 2002, with bookwriter John
Guare and director Nicholas Hytner. Three
cut songs from the show are included
on this recording. “A Different World”
was written in 2000, for our third and
final workshop, to be sung by Susan
and Dallas. Lauren Ward was our Susan
for that leg of the journey, and Jack
Noseworthy joined us as Dallas for the first
time. John Lithgow and choreographer,
Christopher Wheeldon also joined our
team at that time. Brian d’Arcy James had
been with us since the previous workshop.
The workshop culminated with two public
performances in August 2000 at the Duke
Theater on 42nd St. Then, we had to wait
a year for John Lithgow to finish up a TV
commitment. Lithgow (who would go on
to win a Tony Award for his performance
in Sweet Smell of Success) was well worth
waiting for, and in the fall of 2001 we went
into rehearsal for a December opening
in Chicago, and a Broadway opening in
March 2002 at the Martin Beck (now the
Hirschfeld). Kelli O’Hara sings “A Different
World” here, though it was long gone by
the time she joined us in the fall of 2001.
“Us and Them” was written in late
1997 for the character of Madge, J.J.’s

secretary. Marvin and I were quite excited
to show the song to Guare, Hytner and
Garth Drabinsky (who at the time was our
producer). When we finished showing it,
we were expecting applause and perhaps
a small parade. Instead, Garth looked at
his watch, grimaced and said, “It’s five
minutes long.” Nick simply said, “I don’t
really think Madge should sing.” After that,
I got in the habit of telling Nick what we
were working on. A good idea, don’t you
think? This recording of “Us and Them”
features an amazing vocal by Nancy
Opel and Michael Lavine doing a stellar
job of copying Marvin’s original piano
accompaniment without much of it being
on the page.
Marvin called me excitedly one night in
early 1998 and played the music for this
next song, “That’s How I Say Goodbye,”
over the phone. I was heading to Florida
the next day for a vacation so I cabbed
it over from West 88th to Marvin’s place
on East 83rd and picked up a cassette
tape to take with me. I recall listening
to it with my daughter, Daisy (then 2 1/2
years old), as we walked on the beach
(the same Daisy who is now a grownup and sings “Six O’Clock News” on
this album). Marvin and I would end up
writing many different versions of “That’s
How I Say Goodbye” between 1998 and
2002. This version was performed in our
pre-Broadway tryout by the wonderful
Kelli O’Hara. The song was cut before we

reached New York, but Kelli continues to
sing it in symphony concerts, and often,
before his untimely death, sang it with
Marvin conducting.
— CRAIG CARNELIA

Kelli O’Hara, Michael Lavine and Craig Carnelia

Marvin Hamlisch, age 17

THE NUTTY PROFESSOR

Marvin’s final musical was an adaptation of the classic
Jerry Lewis film The Nutty Professor, with book and
lyrics by Rupert Holmes. The show opened in Nashville
just four days before Marvin’s death in 2012. Original
cast members Klea Blackhurst and Marissa McGowan
are here to recreate their performances in the songs
“Step Out of Your Shell” and “While I Still Have the
Time” (Klea is joined by Julian Decker as Buddy Love).
— MICHAEL LAVINE

Klea Blackhurst in The Nutty Professor

Above:
Marissa McGowan & Klea
Blackhurst in The Nutty
Professor
Marvin Hamlisch, Rupert
Holmes and Jerry Lewis
in rehearsal for The Nutty
Professor

BULLETS OVER
BROADWAY

In 2000, producer Marty Richards asked us
to write a musical version of Bullets Over
Broadway, with Woody Allen on board to
do the book. The rights became mired in a
legal dispute between Woody and a former
business partner, and the project fell apart.
But before that happened, Marvin and I began
work on the first three songs: a sprawling
opening number encompassing the first seven
or eight scenes of the film, a song for Helen
Sinclair, and this little song for the playwright’s
girlfriend, to calm him down when he’s having
a panic attack. The first two are so chock full
of plot and character detail that they couldn’t
legally be included here, but the third song,
“Everything You Do,” is free of those elements.
Leah Horowitz sings it here in her gorgeous
soprano. Remember “One More Kiss” in Eric
Schaeffer’s production of Follies? That was
Leah.
— CRAIG CARNELIA

THE ENTERTAINER

In 1976, Marvin was one of the producers of a
television movie version of the John Osborne
play The Entertainer starring Jack Lemmon. He
teamed with Tim Rice to write “The Only
Way to Go,” which for several years was also
sung by George Burns. We have Tony nominee
Tony Sheldon to perform it here.
— MICHAEL LAVINE

IMAGINARY
FRIENDS

In 2000, Nora Ephron and Jack O’Brien
invited us to write the songs for Nora’s
play with music, Imaginary Friends. The
show starred Cherry Jones as Mary
McCarthy and Swoozie Kurtz as Lillian
Hellman in a story about their famous
feud. Marvin and I were excited by many
of the song spots suggested in Nora’s
script, which called for the songs to
comment on or punctuate the action,
and gave us the chance to do some oldfashioned tunesmithing, a craft we both
grew up revering. The recording of “Fig
Tree Rag” heard here is from our original
composers’ demo. Marvin always chose
to record demos at The Hit Factory, a
large, state-of-the-art studio on West 54th
St. I recall that for this particular session,
we occupied a tiny area in the center of
a cavernous studio usually reserved for
large orchestras. It made no sense and
yet, as most things did with Marvin, it felt
just right.
“A Smoke, A Drink, and You”: we
surprised our collaborators with this one,
because instead of it merely serving as
transition music as Nora had envisioned,
we musicalized a whole 15-page section
of the play which introduced the various
men in Lillian and Mary’s lives. Our demo
includes a good deal of Ephron’s fine
dialogue, as the recording was meant to

be a roadmap for our collaborators.
“Smart Women”: this song was cut after
our out-of-town tryout at The Old Globe,
before the show arrived in New York.
Marvin and I always felt that the depth
and soul it had brought to Act II were also
lost with the cutting of the song.
“Imaginary Friend”: this Shirley Templestyle song opened Act II with Cherry and
Swoozie singing and dancing with lifesized dolls played by Gina Lamparella
and Karyn Quackenbush. I was surprised
and very pleased when Cherry confided
in me on opening night that she had
found the key to her character in one
of the song’s lyric lines: “All that lonely
loneliness is through.” It is sung here by
a super talented quartet of Holly Davis,
Jessica Fontana, Happy McPartland and
Emily Shoolin.
“I Would But I Can’t”: this song was a real
stand-out in the show. It was written in
San Diego for Harry Groener’s character.
Jack O’Brien, who had started his career
as a lyricist, gave us the title. Harry
played all the men in Lillian and Mary’s
lives. In Act II, fed up with the workload
and the impossible task of trying to make
Lillian and Mary happy, he frees himself
from this responsibility.
“Words Fail Me”: written for Lillian and
Mary to sing at the end of the play, this

song was cut in rehearsal at The Old
Globe, but it has always been a favorite
of mine. And speaking of favorites, it is
sung here by Lisa Brescia.
“Will It Matter At All?”: written for the
same spot as “Words Fail Me,” this one
made it through several workshops
before being cut. Marvin loved this song,
and you can hear that in his playing
and singing here. Marvin’s exuberance
was a delight to be around, whether he
was cheering for his team at Yankee
Stadium, sampling desserts at a new
restaurant, or belting out a song at The
Hit Factory. Once during Sweet Smell of
Success rehearsals at the Martin Beck,
the whole team was sitting in the house
together during a break. Nick Hytner,
John Guare, Chris Wheeldon and I were
listening as Marvin told a story. I noticed
that he looked especially happy and then
I realized, we were all facing the stage, all
but Marvin. He was standing up, a row
in front of us, facing the audience. This
is who he was, a composer of boundless
talent who lived to face the audience.
— CRAIG CARNELIA
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