
Musicals 101: The Best of MGM’s Movie Musicals 
Class 2 • The RKO Films of Fred Astaire & Ginger Rogers 

(Composers and Lyricists as Noted) 

FILMS 

Roberta (1935) 
Music by Jerome Kern 
Lyrics by Dorothy Fields 

“I Won’t Dance”  
(with Oscar Hammerstein II) 

Verse: 
Think of what you’re losing

By constantly refusing

To dance with me.

You’d be the idol of France with me!

And yet you stand there and shake your 

foolish head dramatic’lly.

While I wait here so ecstatic’lly

You just look and say emphatic’lly,

Not this season!

There’s a reason!


Refrain: 
HE:

I won’t dance!

Don’t ask me!

I won’t dance!

Don’t ask me!

I won’t dance,

Madame, with you.

My heart won’t let my feet do things that 

they should do!

You know what?

You’re lovely.


SHE:

And so what? I’m lovely.


HE:

But oh! what

You do to me!

I'm like an ocean wave that's bumped on the 

shore;

I feel so absolutely stumped on the floor!


SHE:

When you dance you’re charming and you're 

gentle!


‘Spec’lly when you do The “Continental.”


HE:

But this feeling isn’t purely mental;

For heaven rest us, 

I’m not asbestos.

And that’s why

I won’t dance!

Why should I?

I won’t dance!

How could I?

I won’t dance!

Merci beaucoup! 
I know that music lead the way to romance.

So if I hold you in my arms, 

I won't dance!


Top Hat (1935) 
Music & Lyrics by Irving Berlin 

“Isn’t This a Lovely Day (To Be Caught 
in the Rain)?” 

Verse: 
The weather is fright’ning;

The thunder and light’ning

Seem to be having their way.

But as far as I’m concerned,

It’s a lovely day.

The turn in the weather

Will keep us together,

So I can honestly say

That as far as I’m concerned,

It's a lovely day.

And ev’rything’s okay.


Chorus: 
Isn’t this a lovely day

To be caught in the rain?

You were going on your way,

Now you’ve got to remain.

Just as you were going,

Leaving me all at sea,

The clouds broke, 

They broke, and oh,

What a break for me!

I can see the sun up high

Though we’re caught in the storm.

I can see where you and I
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Could be cozy and warm.

Let the rain pitter-patter,

But it really doesn’t matter

If the skies are gray;

Long as I can be with you,

It’s a lovely day.


“Top Hat, White Tie, and Tails” 

Verse: 
I just got an invitation through the mails.

“Your presence requested this evening, it’s 

formal”—

A top hat, a white tie, and tails.

Nothing now could take the wind out of my 

sails

Because I’m invited to step out this evening

With top hat and white tie and tails.


Refrain:

I’m puttin’ on my top hat,

Tyin’ up my white tie,

Brushin’ off my tails.

I’m dudein’ up my shirt front,

Puttin’ in the shirt studs,

Polishin’ my nails.

I’m steppin’ out, my dear,

To breathe an atmosphere

That simply reeks with class;

And I trust

That you’ll excuse my dust

When I step on the gas,

For I’ll be there,

Puttin’ down my top hat,

Mussin’ up my white tie,

Dancin’ in my tails. 

“Cheek to Cheek” 

Heaven, 

I’m in heaven,  

And my heart beats so 

That I can hardly speak,

And I seem to find 

The happiness I seek

When we’re out together dancing

Cheek to cheek.


Heaven, 

I’m in heaven, 


And the cares that hung around me 

Through the week

Seem to vanish 

Like a gambler's lucky streak

When we’re out together dancing

Cheek to cheek.


Oh! I love to climb a mountain

And to reach the highest peak,

But it doesn’t thrill me half as much

As dancing cheek to cheek.

Oh! I love to go out fishing 

In a river or a creek,

But I don’t enjoy it half as much

As dancing cheek to cheek.


Dance with me—

I want my arm about you.

The charm about you

Will carry me through 

To heaven—

I’m in heaven, 

And my heart beats so 

That I can hardly speak,

And I seem to find 

The happiness I seek

When we’re out together dancing 

Cheek to cheek.


“The Piccolino” 

By the Adriatic waters,

Venetian sons and daughters

Are strumming

A new tune 

Upon their guitars.

It was written by a Latin,

A gondolier who sat in

His home out 

In Brooklyn

And gazed at the stars.

He sent his melody

Across the sea

To Italy,

And we know

They wrote some words to fit

That catchy bit

And christened it

The Piccolino.


And we know that it's the reason 
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Why everyone this season

Is strumming

And humming

A new melody.

Come to the casino

And hear them play the Piccolino.

Dance with your bambino

To the strains of the catchy Piccolino.

Drink your glass of vino,

And when you’ve had your plate of 

scallopino

Make them play the Piccolino,

The catchy Piccolino,

And dance to 

The strains of 

That new melody,

The Piccolino.


Swing Time (1936) 
Music by Jerome Kern 
Lyrics by Dorothy Fields 

“Pick Yourself Up” 

Verse: 
Please teacher, 

Teach me something,

Nice teacher, 

Teach me something.

I’m as awkward as a camel, 

That's not the worst,

My two feet 

Haven’t met yet,

But I’ll be 

Teacher’s pet yet,

’Cause I’m gonna learn to dance or burst.


Refrain: 
Nothing’s impossible I have found,

For when my chin is on the ground,

I pick myself up,

Dust myself off,

Start all over again.

Don’t lose your confidence if you slip,

Be grateful for a pleasant trip,

And pick yourself up,

Dust yourself off,

Start all over again.

Work like a soul inspired,


Till the battle of the day is won.

You may be sick and tired,

But you’ll be a man, my son!

Will you remember the famous men,

Who had to fall to rise again?

So take a deep breath,

Pick yourself up,

Dust yourself off,

Start all over again.


Interlude: 
I’ll get some self assurance

If your endurance is great.

I’ll learn by easy stages

If you’re courageous and wait.

To feel the strength I want to,

I must hang on to your hand,

Maybe by the time I’m fifty

I’ll get up and do a nifty.


[Repeat Refrain] 

“The Way You Look Tonight” 

Some day, when I’m awf’ly low,

When the world is cold,

I will feel a glow just thinking of you

And the way you look tonight.


Oh, but you’re lovely

With your smile so warm,

And your cheek so soft,

There is nothing for me but to love you,

And the way you look tonight.


With each word your tenderness grows,

Tearing my fear apart.

And that laugh that wrinkles your nose

Touches my foolish heart.


Lovely, never, never change,

Keep that breathless charm,

Won’t you please arrange it,

’Cause I love you,

Just the way you look tonight,

Mm mm mm  mm

Just the way you look tonight.
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“A Fine Romance” 

A fine romance, with no kisses!

A fine romance, my friend, this is!

We should be like a couple of hot tomatoes,

But you’re as cold as yesterday’s mashed 

potatoes.


A fine romance! You won’t nestle!

A fine romance, you won’t wrestle!

I might as well play bridge with my old maid 

aunts!

I haven’t got a chance.

This is a fine romance.


A fine romance, my good fellow!

You take romance! I’ll take Jell-O!

You’re calmer than the seals in the Arctic 

Ocean,

At least they flap their fins to express 

emotion.


A fine romance! With no quarrels!

With no insults, and all morals!

I’ve never mussed the crease in your blue 

serge pants,

I never get the chance.

This is a fine romance.


A fine romance, with no kisses!

A fine romance, my friend, this is!

We two should be like the clams in a dish of 

chowder;

But we just “fizz” like the parts of a Seidlitz 

powder.


A fine romance, with no clinches!

A fine romance, with no pinches!

You’re just as hard to land as the “Île de 

France,”

I haven’t got a chance;

This is a fine romance!


A fine romance, my dear Duchess!

Two old fogies who need crutches!

True love should have the thrills that a 

healthy crime has!

We don’t have half the thrills that the “March 

of Time” has!


A fine romance, my good woman!

My strong “aged-in-the-wood” woman!

You never give the orchids I send a glance!

No! You like cactus plants.

This is a fine romance!


“Bojangles of Harlem” 

Verse: 
Ask anyone 

Up Harlem way

Who that guy Bojangles is.

They may not know 

Who’s President,

But ask ’em who Bojangles is.

He's in the most entrancin’ bus’ness,

It’s what they call the “dancin’ bus’ness.”

When there’s a beat

Upon the street,

Brother, you go 

And bet all your dough!

Sister, you know!

That ain't no one but Bo!


Refrain: 
Oh! Bojangles of Harlem,

You dance such hot stuff!

Young folks love you in Harlem,

They say you’ve got stuff!

Tough guys rumba out of poolrooms,

And kids start “truckin’” out of school rooms.

Oh! Bojangles of Harlem!

The whole town’s at your heels!

Leaving their flats,

Missing their meals!

Running like rats,

Going astray,

Throw those long legs 

Away!


“Never Gonna Dance” 

Though I’m left without a penny,

The wolf was discreet;

He left me my feet,

And so, I put them down on anything

But the La Belle.

La perfectly swell romance.

Never gonna dance,

Never gonna dance,
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Only gonna love,

Never gonna dance.


Have I a heart that acts like a heart,

Or is it a crazy drum,

Beating the weird tattoos

Of the St. Louis Blues?


Have I two eyes to see your two eyes,

Or see myself on my toes,

Dancing to radios

Or Major Edward Bowes?


I’ll put my shoes on beautiful trees,

I’ll give my rhythm back to the breeze,

My dinner clothes may dine where they 

please,

For all I really want is you.


And to Groucho Marx I give my cravat,

To Harpo goes my shiny silk hat,

To heaven I give a vow to adore you.

I’m starting now to be much more positive 

that


Though I’m left without a penny,

The wolf was not smart;

He left me my heart.

And so I’ll never go for anything

But the La Belle

La perfectly swell romance,

Never gonna dance,

Never gonna dance,

Only gonna love you,

Never gonna dance.


Shall We Dance (1937) 
Music by George Gershwin; 
Lyrics by Ira Gershwin 

“Slap that Bass” 

Verse: 
Zoom—zoom, zoom—zoom, 

The world is in a mess. 

With politics and taxes 

And people grinding axes, 

There’s no happiness.


Zoom—zoom, zoom—zoom, 

Rhythm, lead your ace! 

The future doesn’t fret me 

If I can only get me 

Someone to slap that bass.


Happiness is not a riddle 

When I'm list’ning to that big bass fiddle. 


Refrain: 
Slap that bass—

Slap it till it’s dizzy. 

Slap that bass—

Keep the rhythm busy. 

Zoom, zoom, zoom—

Misery—you got to go. 


Slap that bass—

Use it like a tonic. 

Slap that bass—

Keep your Philharmonic.

Zoom, zoom, zoom—

And the milk and honey’ll flow! 


Dictators would be better off 

If they zoom-zoomed now and then; 

Today you can see that the happiest men 

All got rhythm. 


In which case, 

If you want to bubble—

Slap that bass; 

Slap away your trouble. 

Learn to zoom, zoom, zoom—

Slap that bass! 


“(I’ve Got) Beginner’s Luck” 

Verse: 
At any gambling casino

From Monte Carlo to Reno,

They tell you that a beginner

Comes out a winner.

Beginner fishing for flounder

Will catch a seventeen-pounder.

That's what I always heard

And always thought absurd,

But now I believe ev’ry word.

For—
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Refrain: 
I've got beginner's luck:

The first time I’m in love,

I’m in love with you,

(Gosh, I’m lucky!)

I’ve got beginner's luck:

There never was such a smile

Or such eyes of blue!

(Gosh, I’m fortunate!)

This thing we’ve begun

Is much more than a pastime,

For this time is the one

Where the first time is the last time!

I’ve got beginner's luck,

Lucky through and through,

For the first time that I’m in love,

I’m in love with you.


“They All Laughed” 

Verse: 
The odds were a hundred to one against me,

The world thought the heights were too high 

to climb.

But people from Missouri never incensed 

me:

Oh, I wasn’t a bit concerned,

For from hist’ry I had learned

How many, many times the worm had 

turned.


Refrain 1: 
They all laughed at Christopher Columbus

When he said the world was round;

They all laughed when Edison recorded 

sound.

They all laughed at Wilbur and his brother

When they said that man could fly;

They told Marconi

Wireless was phony—

It’s the same old cry!


They laughed at me wanting you,

Said I was reaching for the moon;

But oh, you came through—

Now they'll have to change their tune.

They all said we never could be happy,

They laughed at us—and how!

But ho, ho, ho—

Who’s got the last laugh now!


Refrain 2: 
They all laughed at Rockefeller Center—

Now they’re fighting to get in;

They all laughed at Whiney and his cotton 

gin.

They all laughed at Fulton and his 

steamboat,

Hershey and his choc’late bar.

Ford and his Lizzie

Kept the laughers busy—

That’s how people are!


They laughed at me wanting you—

Said it would be Hello! Goodbye!

But oh, you came through—

Now they’re eating humble pie.


They all said we'd never get together—

Darling, let's take a bow,

For ho, ho, ho—

Who’s got the last laugh—

He, he, he—

Let’s at the past laugh—

Ha, ha, ha—

Who’s got the last laugh now?


“Let’s Call the Whole Thing Off” 

Verse: 
Things have come to a pretty pass—

Our romance is growing flat,

For you like this and the other,

While I go for this and that.

Goodness knows what the end will be;

Oh, I don’t know where I’m at . . .

It looks as if we two will never be one.

Something must be done.


Refrain 1: 
You say eether and I say eyether,

You say neether and I say nyther;

Eether, eyether, neether, nyther—

Let’s call the whole thing off!


You like potato and I like potahto;

You like tomato and I like tomahto;

Potato, potahto, tomato, tomahto—

Let’s call the whole thing off!


But oh! If we call the whole thing off, then we 
must part.


Prepared by Alan Teasley • Page  of 6 7



Musicals 101: The Best of MGM’s Movie Musicals 
Class 2 • The RKO Films of Fred Astaire & Ginger Rogers 

(Composers and Lyricists as Noted) 

And oh!  If we ever part, then that might 
break my heart.


So, if you like pajamas and I like pa-jah-mas,

I’ll wear pajamas and give up pa-jah mas.

For we know we 

Need each other, so we 

Better call the calling off off.

Let's call the whole thing off!


Refrain 2: 
You say laughter and I say lawfter,

You say after and I say awfter,

Laughter, lawfter, after, awfter—

Let's call the whole thing off!


You like vanilla and I like vanella,

You, sa’s’parilla and I sa’s’parella;

Vanilla, vanella, choc’late, strawb’ry—

Let’s call the whole thing off!


But oh! If we call the whole thing off, then we 
must part.


And oh! If we ever part, then that might break 
my heart.


So, if you go for oysters and I go for ersters,

I’ll order oysters and cancel the ersters.

For we know we 

Need each other, so we 

Better call the calling off off.

Let’s call the whole thing off!

“They Can’t Take That Away from Me” 

Verse: 
Our romance won’t end on a sorrowful note,

Though by tomorrow you’ve gone;

The song is ended, but as the songwriter 

wrote,

“The melody lingers on.”

They may take you from me,

I’ll miss your fine caress.

But though they take you from me,

I’ll still possess:


Refrain: 
The way you wear your hat, 

The way you sip your tea, 

The mem’ry of all that—

No, no! They can’t take that away from me! 


The way your smile just beams, 

The way you sing off key, 

The way you haunt my dreams—

No, no! They can’t take that away from me! 


We may never, never meet again 

On the bumpy road to love, 

Still I’ll always, always keep 

The mem’ry of—


The way you hold your knife, 

The way we danced ’til three, 

The way you changed my life—

No, no! They can’t take that away from me! 

No! They can’t take that away from me! 


“Shall We Dance?” 

Verse: 
Drop that long face! Come on, have your 

fling! 

Why keep nursing the blues? 

If you want this old world on a string, 

Put on your dancing shoes—

Stop wasting time! 

Put on your dancing shoes—

Watch your spirits climb. 


Refrain: 
Shall we dance, or keep on moping? 

Shall we dance, and walk on air? 

Shall we give into despair—

Or shall we dance with never a care? 


Life is short; we’re growing older. 

Don’t you be an also-ran.

You’d better dance, little lady! 

Dance, little man! 

Dance whenever you can!  


Prepared by Alan Teasley • Page  of 7 7


