MARC J. BISTRICER

10 Prue Avenue, Suite 601

Toronto, Ontario

Canada M6B 1R4

(416) 869-2752

BY FACSIMILE TRANSMISSION
AND FEDERAL EXPRESS
Westborough Financial Services, Inc.

100 East Main Street

Westborough, Massachusetts 01581

Attention: Board of Directors

Ladies and Gentlemen:

I am a U.S. private investor and an authorized representative of the holders of approximately 3.6% of the outstanding shares of common stock, $.01 par value (the “Common Stock”), of Westborough Financial Services, Inc. (“WFS”), representing approximately 9.9% of the outstanding Common Stock not owned by Westborough Bancorp, MHC (the “Non-MHC Shares”).  

We have read and are familiar with the terms of the merger agreement dated November 13, 2006, among Assabet Valley Bancorp, Hudwest Financial Services, Inc., Hudson Savings Bank, Westborough Bancorp, MHC (“Westborough MHC”), WFS and The Westborough Bank (the “Merger Agreement”).  We have analyzed the structure and material terms of the transactions contemplated thereby (the “Merger”) and, especially, the “deal protection” provisions and voting structure included therein.  We also have read the preliminary proxy materials filed by WFS with the Securities and Exchange Commission on February 8, 2007, as well as other recent public filings made by WFS with the SEC in connection with the Merger.


We believe that the $35.00 per share price to be paid in the Merger for the Non-MHC Shares is inadequate. We understand that other shareholders of WFS are also disappointed in the cash Merger price.  

We question the analyses (described in WFS’ preliminary proxy materials) performed by RBC in rendering its fairness opinion.  In particular, we believe that RBC’s selection of comparable companies and comparable merger transactions is misplaced and an inappropriate peer group.  Comparing 100% publicly traded thrifts to mutualized (and “re-mutualized”) savings banks is an “apples-to-oranges” construct.  

Moreover, we are most disturbed by the fact that WFS’ Board of Directors has effectively precluded any ability to pursue an economically superior transaction.  We note that the Merger Agreement does not contain any WFS “fiduciary termination right” in the case of a withdrawn deal recommendation or intervening “superior proposal” (as defined in the Merger Agreement) prior to the “shareholder vote” at the annual meeting -- the outcome of which is preordained.  The Merger Agreement definition of a “superior proposal” apparently enables the Board to consider the impact on Westborough MHC, in its capacity as the controlling stockholder.  Because the holders of approximately 67% of the outstanding shares of WFS Common Stock (including Westborough MHC) have agreed to vote in favor of the Merger, the ability of the WFS Board to withdraw its recommendation to WFS’ shareholders is not meaningful (other than to protect the WFS directors in such decisional capacity).  

The Merger has been designed as a fait accompli, with preclusive and coercive terms and a draconian voting structure. Furthermore, if your determination (as disclosed in the preliminary proxy materials) that WFS shareholders are not entitled to assert and perfect appraisal rights under the MBCA is correct, you have structured a transaction which essentially leaves the WFS shareholders with no economic remedy.  At a bare minimum, the Merger should be restructured immediately to provide for a “majority-of-the-minority” shareholder vote as an unwaivable closing condition and, if permissible under the MBCA, voluntary appraisal rights.

The failure of the preliminary proxy materials to accurately and completely disclose the foregoing is, in our view, a material omission which precludes WFS’ non-affiliate shareholders from appreciating that their vote at the upcoming annual meeting is irrelevant.

We would like to meet promptly with executive management and the WFS Board to discuss an alternative acquisition transaction proposal that would involve our purchase of all Non-MHC Shares for a purchase price of $40.00 per share in cash, subject to our completion of confirmatory due diligence.  Any transaction we propose would include the cash settlement at closing of all outstanding “in-the-money” options at the deal spread.  We would expect to complete our confirmatory due diligence within four weeks after our receipt of all information (following execution of a confidentiality agreement as required under the Merger Agreement).  Absent anything of a materially adverse nature discovered in the course of our due diligence, the $40.00 per share purchase price would be firm.

We appreciate WFS’ need for consummation certainty and execution speed in any deal and, therefore, any transaction would be subject only to customary closing conditions, including obtaining necessary board and shareholder approval and all requisite regulatory approvals.  We would be prepared to use the MAC definition in the current Merger Agreement. We have already begun our preliminary regulatory approval review process and are confident that all applicable approvals would be obtained without unreasonable delay. 

We currently have available cash on hand to pay the entire purchase price and all related transaction fees and expenses, and our transaction would not be subject to any financing condition.  As part of any transaction, we would seek majority representation on WFS’ Board of Directors.  We can be flexible in discussing specific acquisition structures and other terms with you to ensure a superior transaction relative to the Merger and are prepared to make you fully comfortable with respect to the protection of your depositors and non-shareholder constituents.  

Moreover, we would be willing to include (and, therefore, improve) in any definitive acquisition agreement a far more standardized package of deal protections in relation to those included in the Merger Agreement, including a 30-day “go-shop” provision (with a reduced break-up fee), and appropriate fiduciary termination rights in favor of WFS in appropriate circumstances.  We also would be prepared to accept the same scope, level and tenor of representations and warranties made by WFS to Assabet in the Merger Agreement, provided we are given access to all schedules thereto prepared by WFS and delivered to and accepted by Assabet.

We and our professional advisors are prepared to proceed expeditiously to work constructively with you to structure an alternative acquisition transaction that will deliver superior value to WFS’ public shareholders and that, in all cases, would constitute a superior proposal relative to the Merger.  

We hope and expect that you will contact us at your earliest convenience to arrange a meeting.  

As time is of the essence, we look forward to your prompt response to this letter.

Very truly yours,

Marc J. Bistricer

For Immediate Release

Contact:

Marc J. Bistricer (416) 869-2752

EXISTING SHAREHOLDERS CONTACT

WESTBOROUGH FINANCIAL SERVICES, INC.

REGARDING POTENTIAL ALTERNATIVE ACQUISITION PROPOSAL

--------

NEW YORK, NY, February 28, 2007 – Marc J. Bistricer, a U.S. private investor and an authorized representative of the holders of approximately 9.9% of the shares of common stock of Westborough Financial Services, Inc. (WFSM) not held by Westborough Bancorp, MHC, announced today that he has delivered the attached letter to the Board of Directors of WFS. 
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