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July 2, 2024 

Ms. Emily T. Marsal 

Executive Director 

State Health Planning and Development Agency 

P. O. Box 303025 

Montgomery, AL  36130-3025 

Re: Gastroenterology Consultants of Tuscaloosa, Facility ID No. 125-U6302 

Request for Shortening of Time to File Change of Ownership for Good Cause 

Dear Executive Director Marsal: 

Tuscaloosa Endoscopy hereby requests permission to file a Notice of Change of 

Ownership on less than 20 days' notice, and as grounds for good cause would show as follows: 

1. The undersigned first contacted agency personnel regarding this transaction

approximately two months ago, before the details of the transaction had been

fully worked out to apprise the Agency of the proposed transaction.

2. On June 12, 2024, approximately 20 days ago, the undersigned sent a letter to

the Agency with the details of the transaction as finally agreed upon by the

parties to the transaction.  A copy of that correspondence is set forth as Exhibit

A hereto.

3. On July 1, 2024, we received correspondence from your office confirming that

an informational filing is required in connection with the proposed transaction

and we have promptly prepared this filing for submission in anticipation of

closing on July 3rd. A copy of the July 1st correspondence is attached as Exhibit

B hereto.

4. We can confirm that the contemplated transaction is routine, clearly permissible

under the statute, does not involve any new proposed services or beds. Thus, it

would not affect the public’s interest to waive the 20-day filing requirement and

allow for a shorter timeframe so that closing may move forward. Also, our
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previous communications with the Agency were intended to apprise the Agency 

of the details of the transaction, and we would respectfully request that the 

Agency consider those communications in evaluating this request. 

5. Additionally, we are including the required $2,500 filing fee herein. 

We very much appreciate your consideration of this request. Kindly let us know if you 

require any additional information. 

    

Sincerely yours, 

BAKER, DONELSON, BEARMAN, 

CALDWELL & BERKOWITZ, PC 

WILLIAM G. SOMERVILLE 

WGS:kj 
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Ms. Emily T. Marsal 

Executive Director 

State Health Planning and Development Agency 

P. O. Box 303025 

Montgomery, AL  36130-3025 

Email:  Emily.marsal@shpda.alabama.gov 
 

 

Re: Gastroenterology Consultants of Tuscaloosa, Inc. 

 

Dear Ms. Marsal: 

 

 We are writing to confirm our understanding that certain transactions 

Gastroenterology Consultants of Tuscaloosa, Inc., doing business as “Tuscaloosa 

Endoscopy Center” (“Tuscaloosa Endoscopy”) proposes to consummate will not 

require a change of ownership notice.  

  

Tuscaloosa Endoscopy is a corporation and has a single, physician shareholder 

(the “Owner”).  The Owner proposes to reorganize the corporate structure of 

Tuscaloosa Endoscopy pursuant to the following transactions (such transactions 

being referred to as the “Reorganization”).  The purpose of the Reorganization is to 

change the tax status of Tuscaloosa Endoscopy from a subchapter S corporation to a 

disregarded entity within the meaning of the tax laws.  The Reorganization will 

involve the following steps and, pursuant to Alabama Code §10A-1-8.01(g)(8), 

Tuscaloosa Endoscopy will remain in existence, and for all purposes under Alabama 

law the converted limited liability company will be deemed to be the same entity as 

the converting corporation.  The Reorganization will take place as follows:   
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(i) the Owner will form a new corporation (“NewCo”);  

(ii) the Owner will contribute all of the shares of 

Tuscaloosa Endoscopy to NewCo in exchange for all of 

the capital stock of NewCo;  

(iii) the Owner will cause Tuscaloosa Endoscopy to convert 

from an Alabama corporation to an Alabama limited 

liability company.   

After the Reorganization, Tuscaloosa Endoscopy will be wholly owned by 

NewCo, and NewCo will be wholly owned by the Owner.  Thus, the Owner will 

continue to own indirectly all of the issued and outstanding equity interests of 

Tuscaloosa Endoscopy following the completion of the Reorganization. Again, the 

purpose of the Reorganization is to change the tax status of Tuscaloosa Endoscopy 

from a S corporation to a disregarded entity.  

  

Following the consummation of the Reorganization, the Owner will cause 

NewCo to transfer equity interests of Tuscaloosa Endoscopy to three new members, 

and NewCo and the three new members will be the equity owners of Tuscaloosa 

Endoscopy.  Tuscaloosa Endoscopy will retain the same name, provider number, and 

taxpayer identification number following the Reorganization and the sale of equity 

interests to the three new members.   

 

Pursuant to Ala. Code § 22-21-270(f), the sale of ownership interests in a 

corporation does not constitute a transfer or assignment of a certificate of need. 

Moreover, the “transfer of equity interests in, or change of names or merger of, any 

legal business entity which holds a Certificate of Need shall not constitute a transfer, 

assignment of the Certificate of Need and shall not require SHPDA approval unless 

the transaction also involves implementing one or more of the new institutional 

health services . . . .”  Ala. Admin. Code r. 410-1-11-.09(c).  This transaction will not 

involve any new institutional health services, new health care facilities, capital 

expenditures, or major medical equipment. 

  

Based on the above, please confirm our understanding that neither (i) the 

Reorganization nor (ii) the transfer of equity interests of Tuscaloosa Endoscopy after 

the Reorganization will require a change of ownership notice.   

 

We appreciate your consideration of this matter.   
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Sincerely yours, 

 

William G. Somerville 

 

Cc:  Mr. Bradford L Williams (bradford.williams@shpda.alabama.gov) 

  Dana Billingsley, Esq., Alabama Department of Public Health 

 (dana.billingsley@adph.state.al.us) 
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