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9. WHEN A MAN LOVES A WOMAN 10. THE ROSE II. HISS OTIS REGRETS II. SHIVER ME TIMBERS 

13. WIND BENEATH MY WINGS 14. BOOGIE WOOGIE BUGLE BOY IS. ONE FOR MY BABY (AND ONE MORE FOR THE ROAD) 

16. FRIENDS 17. IN MY LIVE 18. TO DESERVE YOU (ALBUM VERSION) 
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BEAST OF BURDEN I 

\mmmm 
^aria McKee; 

.ittle Diva Music, BMI) 

Bette Midler Vocols 

Steve Skinner Drum Programming 

Steve Skinner Synthesizers & Keyboards 

Guzi Geiten Lead en Rhythm 

Joe Mardin Live Drums & Loop 

Shelley A. Woodworth Oboe 

Bette Midler Harmony 

Produced by 
Arif Mardin and Steve Skinner 

Engineered by 
Michael O'Reilly 

Remixed and Edited by 
Michoel O'Reilly and Arif Mardin 

Assistant Engineers 
Dan Beroff, Mikael Ifversen, 

Andy Grass! 

Zal Schreiber 

Additional Editing 

(Mick Jogger & Keith Richards; 

Colgems - EMI Music Co., BMI) 

Bette Midler Vocals 

Jim Keltner Drums 

Tim Drummond Bass 

Danny Kortchmar, 

Mark Goldenberg Guitars 

Produced by 
Chuck Plotkin 

Associate producer 
Brock Wals 

Executive producer 
Danny Goldberg 

From 
No Frills 

Atlantic 7567 82783-2 

3. FAVORITE WASTE OF TIME 

(Marshall Crenshaw; 

MHC Music, ASCAP) 

Bette Midler Vocals 

(John Prine; 

Sour Grapes Music/ 

Walden Music, Inc., 

ASCAP) 

Bette Midler vocals 

Pot Rebillot piano 

Gene Orloff & 

Emanuel Green violins 

Selwart Clarke viola 

Kermit Moore cello 

String arrongement by 
William S. Fischer 

Produced by 
Joel Dorn 

From 
The Divine Miss M, 

Atlantic 7238 
David Logerman Drums & Percussion 

Dave Demare Bass 

Waddy Wachtei Electric guitars 

Phillip Kennard, Brock Walsh 

Acoustic guitars 

Mark Goldenberg Guitar solo 

Robert Irving Synthesizer 

Phillip Kennard, Lisa Garber, 

Laura Alien Background vocals 

Produced by 
Chuck Plotkin 

Associate producer 
Brock VVals 

Executive producer 
Danny Goldberg 

From 
No Frills 

Atlantic 7567 82783-2 

5 . DO YOU WA N T 
TO DANCE 

(Bobby Freeman; 

Clockus,BMI) 

Bette Midler vocols 

Barry Manilow piano 

Ron Carter boss 

Ray Lucas drums 

Ralph MacDonald 

percussion 

String and horn ananged by 
Thom Bell 

Produced by 
Joel Dorn 

From 
The Divine Miss M, 

Atlantic 7238 

6. FROM A DISTANCE 

(Julie Gold; 

Julie Gold Music Publishing/ 

Wing and Wheel Music 

Publishing Inc., 

BMI) 

Bette Midler vocals 

Robbie Buchanan 

keyboards 

Michoel Landau guitor 

Neil Stubenhaus bass 

Carlos Vega drums 

David Losley, 

Chorlot Crossley, 

John West, Myrna Smith, 

Eugene Van Buren, 

7. CHAPEL OF LOVE 

(Jeff Barry, 

Ellie Greenwich & 
Phil Spector; Trio, BMI) 

Bette Midler vocals 

Barry Manilow piano 

Dickie Frank guitar 

Michael Federal bass 

Kevin Ellman drums 

Melissa Manchester, 

Goil Kantor & 

Merle Miller choir; 
and a horn section 

Produced by 
Barry Manilow, 

Geoffrey Haslam & 

Ahmet Ertegun 

From 
The Divine Miss M, 

Atlantic 7238 

JoAnn Harris and 
Cissy Houston and the 

Radio Choir of New Hope 

Baptist Church, 

background vocals 

Arranged by 
Arif Mardin and 
Steve Skinner 

Produced by 
Arif Mardin for 

Deniz Productions, Inc. 

Co-produced by 
Marc Shaimdn 

From 
Some People's Lives, 

Atlantic 82129 

(Max Gronenthal; 

Warner-Tamerlane 
Publishing Corp./ 

Too Tall Tunes, BMI) 

Bette Midler vocals 

Buzzy Feiten guitar 

Bobby Lyle piano 

Pops Popswell bass 

Ricky Lawson drums 

Malando Gassama 

percussion 

Lisa Garber & 

Laura Allan 

background vocals 

Marc "Caz" Macino & 

Mark Hatch horns 

Horn arrangement by 
Marc "Caz" Macino 

Produced by 
Chuck Plotkin 

From 
No Frills, 

Atlantic 80070 



9. WHEN A MAN 

LOVES A WOMAN 

(Calvin Lewis & 

Andrew Wright; 

Pronto Music, Inc./ 

Quinvy Music 

Publishing Co., Inc., 

BMI) 

Bette Midler vocals 

Danny Weiss & 

Steve Hunter guitars 

Robbie Buchonon 

keyboards 

Whitey Glon drums 

Norton Buffalo 

harmonica & trombone 

Jerry Jumonville sax 

Mark Underwood trumpet 

Norton Buffolo, 

Bill Chomplin & 

Donny Gerrord 

harmony vocals 

Produced and arranged by 
Paul A. Rothchild 

From 
The Rose, 

The Original 

Soundtrack Recording, 

Atlantic 16010 

(Amanda McBroom; 

Fox Fanfare 

Music, Inc., BMI) 

Produced and 
arranged by 

Paul A. Rothchild 

From 
The Rose, 

The Original 

Soundtrack Recording, 

Atlontic 16010 

. MISS OTIS REGRETS 

(Cole Porter, 

Warner Bros. Inc., 

ASCAP) 

Bette Midler vocals 

Bernie Layton piano 

Gene Bertoncini guitar 

Ron Carter bass 

Grady Tate drums 

Phil Bodner 

clarinet solo 

Arranged and 
conducted by 

Marc Shaiman 

Produced by 
Arif Mardin 

for Deniz 
Productions, 

Inc. 

Co-produced by 
Marc Shaiman 

From 
Some People's Lives, 

Atlantic 82129 

12. SHIVER ME 
TIMBERS 

(Tom Waits, 

Fifth Floor Music, 

ASCAP) 

Betsy And The Blowboys 

The Orchestra 

Don York piano 

Richard Trifan keyboard 

Lou Voipe guitar 

Francisco Centeno bass 

Buddy Williams drums 

Joseph Mero percussions 

Jaroslav Jakubovic reeds 

Miles Krasner trumpet 

Elizabeth Kane harp 

Sharon Redd, Ula Hedwig, 

Chariot Crossley 

background vocals 

Produced by 
Lew Hahn 

Live recording 
supervised by 

Arif Mardin 

From 
Live At Last, 

Atlantic 2-9000 

6. FRIENDS 
MY WINGS 

(Larry Henley & 

Jeff Silbar; 

WB Gold Music Corp., 

ASCAP/ 

Warner House 

Of Music, BMI) 

Paul Gaudette keyboards 
and synthesizer 

Arranged and 
produced by 
Arif Mardin 

Co-produced by 
Marc Shaiman 

From 
Beaches, The Original 

Soundtrack Recording, 

Atlantic 81933 

BUGLE BOY 

(Don Roye & 

Hughie Prince; 

MCA Music, 

a div. of MCA, Inc., 

ASCAP) 

Bette Midler all vocals 

Orchestral 
arrangement by 

Arif Mardin 

Produced by 
Barry Manilow 

From 
The Divine Miss M, 

Atlantic 7238 

15. ONE FOR MY 

BABY (AND ONE 
MORE FOR THE 
ROAD) 

(Johnny Mercer & 

Harold Arlen, 

additionol lyrics by 
Marc Shaiman and 

Bette Midler; 

Harwin Music, ASCAP) 

Bette Midler vocals 

Marc Shaiman piano & 
accompanist 

Arranged by 
Marc Shaiman 

Produced by 
Bette Midler & 

Marc Shaiman 

Recorded 
and aired on 

"The Tonight Show 
Starring Johnny Carson" 

on Moy 21,1992 
Recording supplied 

courtesy of 
Carson Productions 

(Mark Klingman & 

Buzzy Linhart; 

Klingman, 

Div. of Open End/ 

Kama Sutra/Piggy, 
BMI) 

Bette Midler vocals 

Barry Manilow piano 

Dickie Frank guitar 

Michael Federal bass 

Kevin Ellman drums 

Melissa Manchester, 
Gail Kantor, 

Merle Miller, 

Michael Federal & 

Barry Manilow 

background vocals 

String and horns 
arranged by 

Barry Manilow 

Produced by 
Borry Manilow, 

Geoffrey Haslam & 

Ahmet Ertegun 

From 
The Divine Miss M, 

Atlantic 7238 



(John Lennon & 

Paul McCartney; 

Northern Songs, 

administered by 
Music Corporation 

of America, Inc., 
BMI) 

Bette Midler vocals 

Rhythm arrangement by 
Robbie Buchanan 

Arif Mardin and 
Marc Shaiman 

String and 
background vocals 

orranged by 
Arif Mardin 

Produced by 
Arif Mardin for 
Deniz Productions, Inc. 

From 
For The Boys, 

The Original Soundtrack 

Recording, 

Atlantic 82329 

I 8. TO DESERVE YOU 

(ALBUM VERSION) 

(Maria McKee; 

Little Diva Music, BMI) 

Bette Midler Vocals 

Steve Skinner Drum Programming 

Steve Skinner 

Synthesizers & Keyboards 

Guzz Geiten Lead en Rhythm 

Joe Mardin Live Drums & Loop 

Shelley A. Woodworth Oboe 

Bette Midler Harmony 

Produced by 
Arif Mardin 

Associote Producer 
Buzz Feiten 

From 
Bette Of Roses 

Atlantic 7567 82823-2 

To all who had a hand 

in making this music 

and everyone at 

Atlantic Records, my 

heartfelt thanks and 

Aloha for twenty years 

of laughs and tears. 

Bette 

Compiled and produced by 
Arif Mardin and 

Bette Midler 

Creative Consultant 
Scott Wittman 

Digitally remastered by 
Doug Sax, 

The Mastering Lab 

Cover photo by 
Greg Gorman 

Art Direction 
Rod Dyer Group/ 

Oris Yomashita 
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