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PROMOTER’S MEMORANDUM

INTRODUCTION

1. This document relates to the William Simpson’s Home (Transfer of Property etc.) 
(Scotland) Bill introduced in the Scottish Parliament on 28 January 2010.  It has been prepared 
by Lindsays WS (Solicitors) on behalf of the promoter, the Trustees of William Simpson’s 
Asylum, to satisfy Rule 9A.2.3(b) of the Parliament’s Standing Orders.  The contents are entirely 
the responsibility of the promoter and have not been endorsed by the Parliament.  

2. Explanatory Notes and other accompanying documents published by the Parliament are 
available separately as SP Bill 40–EN.  That document contains details of the accompanying 
documents published by the promoter, and where those documents may be inspected or 
purchased.

OBJECTIVES OF THE BILL

Summary

3. The objective of the Bill is to transfer the property, rights, duties, interests, employees 
and liabilities of William Simpson’s Home, a registered Scottish charity (referred to in this 
memorandum as “the Home”) to a new company that will also be a registered Scottish charity, 
and will be known as “William Simpson’s” (referred to in this memorandum as “the new 
Charity”).

4. In addition to the transfer from the Home to the new Charity, the Bill will also dissolve 
the Home and repeal the Simpson’s Asylum Act 1864, which incorporated the Home.

Background

5. In 1829 Francis Simpson of Plean gifted his estate (the major fixed asset of which 
comprised land at Plean near Falkirk) to Trustees to establish an asylum to be called William 
Simpson’s Asylum for indigent men of advanced age.  Francis Simpson made his gift in memory 
of his son, William, who was lost at sea.  The Trustees sought, and were granted incorporation 
under a Private Act of Parliament which received Royal Assent on 23 June 1864 (“the 1864 
Act”).  The Home was established at Plean and continues to be located there.
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6. The Home currently provides specialist residential accommodation for up to 44 service 
users, with alcohol-related brain damage and mental health problems, under placements arranged 
by local authorities.  Currently, eleven local authorities throughout Central Scotland use the 
service with Falkirk and Stirling being the principal customers.  In a separate building within the 
grounds there is a facility providing respite and day care services for up to six persons on a 
residential basis and a further ten persons on a day care basis.  The Home has worked closely 
with the Scottish Commission for the Regulation of Care (which regulates the Home), to develop 
the facilities to meet current requirements within the budgetary constraints placed upon them.  
The new Charity is to be established for the benefit of those who use the services and not as a 
profit-making entity.  The Trustees, however, do seek to ensure good stewardship of the charity’s 
assets in the furtherance of the objectives set out above.  The latest accounts of the Home for the 
year to 31 March 2009 show the Home has income of £1.36 million and expenditure of £1.2 
million.  The bulk of the Home’s income is payments received from local authorities.  The Home 
consistently achieves 100% occupancy and has a waiting list for places. 

7. The Trustees of the Home have concluded that it is in the interests of the Home to 
transfer its property, rights, duties, interests, employees and liabilities to a new charitable 
company and to dissolve the Home.  A new charitable company will be formed under the 
Companies legislation rather than by Act of Parliament.  It is the intention that the new charitable 
company will be called “William Simpson’s”. 

The need for change

8. The current Constitution, as set out in the 1864 Act, established that there be three or 
more Trustees.  Two of these were to be the Sheriff Principal of Stirling (now Tayside, Central 
and Fife) and the minister of St Ninians Parish in Stirling and their successors over time, and a 
third as might be appointed by them.  The Promoters believe it to be unduly restrictive that two 
Trustees must be the aforesaid Sheriff Principal and Minister and wish this restriction be 
removed. Two of the trustees have other substantial public responsibilities and consequently will 
generally have (1) little or no experience of care homes, (2) no relevant qualifications, (3) little 
or no relevant experience and (4) do not have the time required to support the Home to be 
Trustees.

9. In 2003, the Trustees established a Board of Management to which they devolved the 
administration functions concerning the provision of care to residents and financial prudence and 
stability.  The Board were also charged with developing the Home to meet future care provision 
demands, and procuring the funding necessary to do so, in order that the charity can continue to 
meet its objectives in a demanding environment.  The Promoters believe the Board of 
Management need to become integrated in the future governance arrangements of the Home.

10. The Promoters also consider that there is a need for change given the restrictions imposed 
by the terms of the 1864 Act on (1) the ability of the Trustees to develop the work of the Home 
(by offering the Home’s facilities to a wider range and larger number of individuals) and (2) to 
manage the Home in accordance with modern governance requirements.  These restrictions 
include the lack of powers given to the Trustees to develop the Home as is required.  The 
promoters do not consider that the operating and governance arrangements are appropriate for 
the Home, particularly given that charity law, regulation and practice has changed significantly 
over the last century and a half.
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11. The Trustees of the Home wish to embark on a development to significantly expand the 
services offered by the Home.  Services will be expanded by the provision of new purpose built 
accommodation on the Home’s current site. The Trustees are of the view that it will assist this 
process in terms of entering contractual documents relating to the construction of the new 
development and arranging bank facilities if the legal vehicle operating the Home is a charitable 
company limited by guarantee.  Appropriate bank facilities are currently being negotiated.

12. In relation to the restrictions placed on the Trustees of the Home, while the overarching 
purpose of the Home is still appropriate, times have changed since the Home’s inception and the 
promoters consider that the restrictions, in terms of ex officio trustees and lack of stated powers, 
are out of date, unsuitable and impracticable for the best application of the Home’s charitable 
assets.  Changes in society have lead to a change in the profile of clients of the Home and to an 
increased demand for the specialist services provided by the Home.  There are insufficient 
specialist services, elsewhere in Scotland, to deal with clients who have the problems the Home 
supports.  Accordingly, the promoters wish to expand the number of clients the Home can help.  
Currently, beneficiaries of the Home (other than individuals admitted to the respite day care 
centre) are restricted, in terms of the current constitution, to men of advanced age.  The Trustees 
wish the charitable purposes of the Home expanded to open the categories of beneficiaries to 
women and younger people consistent with equal opportunities principles relating to gender and 
age found in modern charities.  In the future, the age of potential beneficiaries will start moving 
into the early 30s given the fact that alcohol takes ten years to manifest in physiological and 
psychological damage.

13. The Promoters consider that it is no longer necessary or appropriate to have the terms of 
the Home’s Constitution set out in and governed by statute.  This is on the basis that—

• it should not be necessary to require legislation to update the terms of the Home’s 
Constitution;

• it is not a good use of parliamentary time to deal with changes to a charity of this 
type;

• the Home is regulated by the Office of the Scottish Charity Regulator;

• requiring the promotion of an Act of Parliament to effect change places the Trustees 
at a disadvantage compared to the trustees of comparable charities.  Other 
comparable charities are able to effect changes through the internal decision-making 
processes of their own constitution with the consent as appropriate of OSCR and 
without the additional requirement of seeking Parliament’s approval.

14. Scottish charity law and practice has changed significantly in recent years.  The most 
important and fundamental change has been the passing of the Charities and Trustee Investment 
(Scotland) Act 2005 (“the 2005 Act”) which established the Office of the Scottish Charity 
Regulator (“OSCR”).  The role of OSCR and the effect of the 2005 Act mean that there is a 
public register of the Scottish charities and independent and proactive scrutiny of charities.  The 
need to have a charity established by an Act of Parliament to ensure, for example, public 
accountability of the trustees has fallen away.  As well as charity regulation changing in recent 
years, the practice connected with the establishment of charities has developed since 1864.  To 
that end it would now be unusual for a charity to be constituted by Act of Parliament (or similar) 
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except in limited circumstances.  Such circumstances could arise where the charity had the 
characteristics of a “public body” as well as a charity.  Modern practice is that the Home would 
not be established by Act of Parliament.

15. OSCR have a statutory duty to review all charities on the Scottish Charity Register.  
OSCR have issued guidance that charities should conduct a review of their constitution to 
ascertain that it meets the requirements of a modern charity.

ALTERNATIVE APPROACHES

16. The Promoters have concluded that the only appropriate method of amending the 
objectives of the Home and the powers of the Trustees is to promote an Act of the Scottish 
Parliament.  The Promoters have considered methods of reorganising the Home with the consent 
of OSCR in terms of sections 39 to 42 of the 2005 Act.  The Trustees consider that as a charity 
constituted by Act of Parliament and given the objectives of the Bill (to transfer the assets and 
liabilities of the Home and thereafter dissolve the Home and repeal the 1864 Act) the terms of 
the 2005 Act preclude the Trustees of the Home from adopting a course of action other than 
promoting an Act of the Scottish Parliament.  The 2005 Act states that the sections of the 2005 
Act allowing the use of the reorganisation provisions do not apply “to any charity constituted 
under a Royal charter or warrant or under any enactment”.  This appears to be intended to avoid 
the usurpation of the role of the legislature or the Privy Council.  The Explanatory Notes to the 
2005 Act summarise the position as follows: “Section 42(5) prevents charities established by 
Royal Charter, warrant or other enactment from using the provision in sections 39 and 40.”

17. In relation to the recipient of the transfer of the Home’s assets and liabilities, the Trustees 
of the Home have examined alternative legal structures and have concluded that a company 
limited by guarantee with charitable status would best serve their objectives.

18. The Trustees considered other legal vehicles including remaining as a charity constituted 
by Act of Parliament, becoming a trust or incorporating as a Scottish Charitable Incorporated 
Organisation (“SCIO”).  With regard to incorporating as a SCIO, this legal entity is not yet 
available for use and is regarded as a legal entity more appropriate for smaller charities.

19. A charitable company provides an effective legal structure to further the purposes of the 
Home.  A charity constituted as a company limited by guarantee will be regulated by OSCR and 
must adhere to the terms of the 2005 Act.  A company limited by guarantee is an effective and 
efficient legal vehicle.  The Trustees have also considered waiting until a new charitable vehicle, 
the SCIO can be used.  The Trustees consider that there is no benefit to waiting for the 
introduction of SCIOs and that for a charity of this type a SCIO would provide little benefit to 
the management, administration and application of charitable funds as the more well known 
legal vehicle of a charitable company will provide a suitable and effective legal framework for 
the future.  It is not known when the SCIO vehicle will be available because of the need for 
certain legislative procedures.  

20. For the above reasons the Trustees wish to transfer the whole property, rights, duties, 
employees, interests and liabilities of the Home to the new Charity, constituted as a company 
limited by guarantee.
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THE HOME AND THE NEW CHARITY

21. The Home is recognised as a Scottish Charity by OSCR and Her Majesty’s Revenue & 
Customs (“HMRC”).  The charity number is SC000485.  By agreement with OSCR and HMRC, 
the new Charity will be recognised as a Scottish Charity under the same charity number with 
effect from the date of the Bill coming into force as an Act of the Scottish Parliament.

22. The specific purposes of the Home are found in the 1864 Act and are as follows:

“to establish an asylum … for the reception, residence and entertainment of indigent or 
reduced men of advanced age.”

23. In 1996 the Court of Session agreed that the Trustees could apply property forming part 
of the Home, known as the Governor’s House, for the care and accommodation for elderly or 
infirm persons of reduced means or capacity, borrow monies for the conversion of the 
Governor’s House and other issues related to the use of the Governor’s House.  The application 
to the Court of Session was made under section 9 of the Law Reform (Miscellaneous Provisions)
(Scotland) Act 1990 and section 5 of the Trusts (Scotland) Act 1921.  With the passing of the 
2005 Act, application to the courts to approve a scheme under previous legislation is no longer 
available.  

24. The charitable purposes of the new Charity seek to respect the intention of the Home’s 
purposes but in a manner that acknowledges current charity legislation and other appropriate 
principles.  The main charitable purposes in the Memorandum of Association of the new Charity 
are as follows:

“3.1 A. The objects for which the company is established are the relief of those in need 
by reason of age, ill-health, financial hardship or other disadvantage by 
providing accommodation and care.

B. In furtherance of its objects the company will carry out the following 
activities:

(1) take over and assume the whole assets and liabilities and generally the whole 
undertaking of the entity known as “William Simpson’s Home” (a Scottish 
Charity, charity number SC000485) incorporated by Act of Parliament of 1864 
and with a view to intromitting, managing, discharging and generally dealing 
with the same in furtherance of the company’s objects thereafter in this regard;

(2) provide accommodation and care to those in need;

(3) provide respite care and related facilities; and 

(4) provide any other facilities that support the charitable purposes of the 
company.”

25. It is the Trustees’ opinion that the Memorandum and Articles of Association of the new 
Charity are drafted to reflect good practice in the context of the administration of a modern 
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charity.  The terms of the Memorandum and Articles of the new Charity have been approved by 
OSCR.

26. When preparing the terms of the Memorandum and Articles of Association, the 
Promoters focused on meeting the Scottish charity test as determined by OSCR under the 2005 
Act (“the charity test”).  The charity test has a number of key components: firstly, that a charity 
must have charitable purposes; secondly, that the organisation must provide public benefit; and 
thirdly that there should be no unduly restrictive conditions on the access to the benefit provided.  
The promoters consider that the purposes of the new Charity are charitable, the activities would 
provide public benefit, and there were no restrictive conditions on access to benefit.  OSCR 
agree that the charity test would be met.  

27. A company limited by guarantee requires, under companies legislation, to have both 
members and Directors.  The initial members and Directors of the new Charity would be the 
current three Trustees of the Home.  Members, who all operate in a voluntary capacity, have 
important powers to agree significant changes to a charitable company’s operation and meet only 
if required.  Directors control and supervise the activities of the company and hold regular 
meetings.  Directors can be members and vice versa.  Members and Directors with suitable skills 
will be appointed to the company once it commences operating.  

28. Against that background, the following matters should be noted:

(a) Membership of the new Charity is to be determined by decision of both the 
Directors and the members.  Membership is by invitation.  Any person may apply 
to be a member by written application accompanied by a written declaration that 
the applicant endorses and will uphold the objects of the new Charity.  Directors 
are automatically members but if any Director ceases to be a Director, his or her 
membership automatically lapses.

(b) The minimum number of Directors shall be five and the maximum number 
twelve.

(c) Directors will hold office for three years and then be eligible for re-election by the 
members of the Company in accordance with usual practice.

29. The new Charity will receive from the Home the current employees of the Home and all 
property, including heritable property, owned by the Home.

Support for Ex-Servicemen

30. William Simpson served in the Royal Navy in the early 1800s and became acutely aware 
of the needs of ex-servicemen who come home from serving in various wars and conflicts with 
no fixed abode.  The 1864 Act recommends “in preference persons who might have served in the 
Navy or Army.”  The Home maintains a very strong service link and ex-service personnel 
generally occupy 48% - 51% of the residency.  This emphasis on supporting service personnel 
will be maintained in the new constitution.



This document relates to the William Simpson's Home (Transfer of Property etc.) (Scotland) Bill 
(SP Bill 40) as introduced in the Scottish Parliament on 28 January 2010

7

Court of Session Petition

31. The Trustees of the Home wish to carry out substantial building work at the Home’s 
property at Old Plean, Stirling.  The Home has a waiting list and an increasing demand for its 
services.  The proposal is to construct a new, purpose built centre to house up to 64 residents at a 
cost of about £4 million.  The Trustees anticipate having to borrow up to £2.5 million.

32. There is an opportunity to reduce costs by signing building contracts as early as possible.  
Given the restrictions placed on the Trustees’ powers by the 1864 Act, Senior Counsel has 
advised that authority to take forward the building works be obtained by Petition to the Court of 
Session.

33. The proposed Bill would give the new charitable company the power to take forward 
such arrangements without the need to seek authority from the Court of Session.

CONSULTATION

34. Consultation was carried out with the following, each of which was sent a letter and copy 
of the accompanying note (see Appendix):

Office of the Scottish Charity Regulator (OSCR); 

Her Majesty’s Revenue & Customs; 

All Regional MSPs for mid-Scotland and Fife;

The MSP for the Ochils Constituency;

Member of Parliament for Stirling;

The Scottish Commission for the Regulation of Care; 

Stirling Council; 

Falkirk Council;

Nine other unitary authorities;

The local Councillors;

Funders and other bodies who donate to or support the Home; 

The Community Council; 



This document relates to the William Simpson's Home (Transfer of Property etc.) (Scotland) Bill 
(SP Bill 40) as introduced in the Scottish Parliament on 28 January 2010

8

All employees of the Home; and 

The residents of the Home and their relatives.

35. Consultees were selected on the basis of being able to be regarded as “affected parties”
within the Private Bills Guidance Notes.  

36. As part of the Consultation process, all employees of the Home, funders and residents of 
the Home and their relatives were invited to a meeting in the Home on 6 October 2009.  
Approximately 50 people attended and a number of questions were asked.  The proposals were 
unanimously approved.  All other consultees were invited to give comments on the proposals.  
All letters and responses received have supported the proposals.

EMPLOYEES

37. The Home has 110 individual employees (the equivalent of 73 full time posts) and all of 
them have been involved in the consultation process (see paragraph 34).  The effect of the Bill 
will be to transfer the employment of all employees to the new Charity on their current 
employment terms.

38. It should be noted that the Home is an important local employer, particularly in Plean.  
The proposals to expand and develop the Home will both secure current employment and lead to 
an increase in the number of people employed by the Home.

THE PATRON

39. The Patron of the Home is Dennis Canavan.  The role of Patron of William Simpson’s is 
to help raise the public awareness and understanding of the services provided by William 
Simpson’s and to encourage the outside community to aid and support the organisation and those 
for whom it cares.

HERITABLE PROPERTY

40. The Home owns heritable property in Plean near Falkirk and the effect of the Bill will be 
to vest ownership in that property in the new Charity.
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APPENDIX - STYLE LETTER TO CONSULTEES AND 
ACCOMPANYING NOTE

STYLE LETTER TO CONSULTEES

Dear Sir/Madam

William Simpson’s Home

As you may be aware, William Simpson’s Home is a charity based in Plean which provides services 
for a number of local authorities including Stirling Council.

For reasons set out in the enclosed Note, the Trustees of the Home wish to take forward a Private Act 
of Parliament to modernise the current restrictions on the governance and operation of the Home.

As part of the Parliamentary process, we are required to consult with bodies that have links to the 
Home and seek their comments on the proposals.

The Trustees are entirely satisfied that the process proposed in the Note is for the benefit of the long 
term future of the Home, it’s users and others connected with the Home.  

If you have any comments or queries with regard to the proposals, please let me know.  I would be 
grateful if you could send me any comments by 30th November 2009.

Yours sincerely
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ACCOMPANYING NOTE

WILLIAM SIMPSON’S HOME 

PROPOSALS FOR CHANGE

Introduction

William Simpson’s Home is a long established Scottish charity providing specialist residential 
accommodation for service users with alcohol-related brain damage or mental health problems under 
placements arranged by local authorities.  The Home also provides respite and day care services.

The Home is based in Plean near Falkirk.

The Home was established by a Private Act of Parliament in 1864 which provides the Home’s 
constitution.  The restrictions placed on the operation and governance of the Home by the current 
constitution have led the Trustees to conclude that they need to adopt a more appropriate and modern 
Constitution.  The principal operational restriction is that the current Constitution restricts service 
users to men of advanced age.  The services provided by the Home are increasingly required by 
women and younger people.  As the Home is constituted by an Act of Parliament a new Constitution 
can only be obtained by taking forward a Private Act of the Scottish Parliament which will enable the 
current Constitution to be replaced by a more appropriate Constitution.  The current charity would be 
dissolved and replaced by a charity operating as a company limited by guarantee.

The Trustees do not believe retaining the status quo is an option and are satisfied there are no 
alternative ways forward.  However, the Trustees welcome views on this.

The Home is working with the Parliament to take forward the relevant Bill.  Part of the Bill process 
is a requirement to consult with those who have links with the Home on the proposals for change.

This Note, prepared by the Home’s solicitors, seeks to give those being consulted an explanation of 
the intention behind the proposals.

The Need for Change

The current Constitution requires at least two of the Trustees of the Home to be the Sheriff Principal 
of Tayside Central and Fife and the Minister of St Ninians Parish in Stirling.  Requiring Trustees to 
be these post holders is unduly restrictive to the future governance of the Home as the post holders 
generally have (1) no experience of care homes, (2) no relevant qualifications, (3) no relevant 
expertise and (4) do not have the time required to be trustees.

The current Constitution does not contain the powers or set out governance arrangements that would 
be expected of a charity meeting modern requirements of charity law.  The Trustees will in the future 
have the appropriate powers to develop and expand the Home and to recruit suitably qualified 
trustees.

Changes in society are increasing the demand for the Home’s services.  The Trustees wish to develop 
and expand the services offered and this requires the Home to operate as a charitable company.  The 
Home will be able to increase in size and capacity and offer assistance to a wider range of 
beneficiaries from more areas of Scotland.
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The current objects of the Home are narrowly expressed being limited to assisting men of advanced 
years.  In keeping with equality legislation, it is proposed that the objects be widened to include 
women and younger people.  This is consistent with the demand for the Home’s services as younger 
people and women also increasingly require the Home’s specialised services.

The Office of the Scottish Charity Regulator (OSCR) have a statutory duty to review all charities on 
the Scottish Charity Register.  OSCR have issued guidance that charities should conduct a review of 
their Constitution to ascertain that it meets the requirements of a modern charity.  By taking matters 
forward now the Home are anticipating what OSCR are likely to have required them to do.

New Charitable Company

It is proposed that the Home be constituted as a company limited by guarantee which is the most 
appropriate and a standard legal vehicle for the operation of a charity the size of the Home.  It is 
anticipated that this will not happen until Summer 2010 when the Private Act receives Royal Assent.

It means that, instead of Trustees, the Home will have members and directors.  The Company will 
provide the services referred to above expanded by an increase in numbers, broader entry criteria and 
increased geographical reach (by the ability to serve more local authority areas).

All of the Home’s assets, property, liabilities and staff will transfer to the new company which will 
take over the running of the Home.

In particular, under the proposals there will be no impact on the staff whose employment terms and 
continuity of employment will be unchanged.

Process and Timetable

Work is ongoing to produce the documents required for a Private Act including the draft Bill.  It is 
anticipated the Bill will be lodged with Parliament around Christmas 2009.

A Parliamentary Committee will be established to scrutinise the Bill.  If approved  by the Committee 
the Bill will be considered for approval by the Parliament.  It is hoped this will happen by Summer 
2010.

The Office of the Scottish Charity Regulator (OSCR) is required under Charities Legislation to 
consent to the proposals and correspondence with OSCR is ongoing.  Initial positive discussions and 
other precedents with OSCR suggest they may approve the proposed changes and will give consent.

Summary

The Trustees of the Home believe that it is wholly advantageous for the future development of the 
Home, it’s clients and staff for the proposed changes to be taken forward.  

A new Constitution will enable the needs of an expanded user group to be met and will enable the 
ongoing charity to operate with a better and more appropriate governance structure.

On behalf of the Trustees 
of William Simpson’s Home
Lindsays, Solicitors

November 2009
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