AI Factory S.r.l. — Fact Dossier (Step 1)
Fact Dossier — AI Factory S.r.l.
Project “AI Venture Builder 2” · CrowdFundMe · Step 1 research dossier
Step 1 deliverable: facts only — no scoring, weighting, or judgement. A separate evaluation step produces the investor memo.
Source tags: [KIIS] key-information sheet · [PITCH] pitch deck · [DESC] platform listing · [CV] founder CV · [BIL24] 2024 statutory accounts · [BIL25P] 2025 provisional accounts · [WEB] public research.
Project Identification
	Project name
	AI Venture Builder 2  [KIIS]

	Project owner (issuer)
	AI Factory S.r.l.  [KIIS]

	Registration
	Registro Imprese Roma, C.F./P.IVA 17623601006, REA RM-1730533; innovative startup (sezione speciale)  [KIIS][BIL24]

	Incorporated
	30 April 2024  [KIIS]

	Registered office
	Viale Giorgio Ribotta 21, 00144 Roma  [KIIS]

	Legal form
	Società a responsabilità limitata (S.r.l.)  [KIIS]

	Sector / NACE
	62.01 — computer programming / AI software  [KIIS][BIL24]

	Platform / advisor
	CrowdFundMe S.p.A.; deal managed by Over Ventures  [KIIS][WEB]

	Sole director
	Matteo Testi  [KIIS]

	Deadlines
	Minimum-target 17/07/2026; capital-increase 31/07/2026  [KIIS]


NOTE — entity structure: AI Factory S.r.l. is the “operating division” of UK company AI Venture Builder Ltd (London), which holds the controlling voting quota of AI Factory.  [DESC][KIIS][WEB]
NOTE — tax relief: Although registered as an innovative startup, the KIIS explicitly states NO tax incentives apply to investments in this offer.  [KIIS]
Target Basis
1. Target return / exit (company-stated): Estimated exit horizon 5–7 years, via strategic acquisition or listing on Euronext Growth Milan.  [DESC]
1. Valuation reference for exit: Company asserts software-recurring-revenue firms with proprietary tech can reach 8–15× ARR. Presented as a sector heuristic, no named comparables.  [DESC]
1. Methodology: No formal target-return model or IRR disclosed. Recorded as company-provided heuristic, not modelled.  [DESC]
1. Implied scale check [DERIVED, standard heuristic]: Disclosed ARR is €360,000. At 8–15× ARR that implies ~€2.9M–€5.4M ARR-based EV, below the €9M pre-money. Reaching €9M on an ARR-multiple basis would need ARR of ~€600k–€1.1M. Recorded as a gap for the evaluation step.
Valuation
	Pre-money (this round)
	€9,000,000  [KIIS][PITCH][DESC]

	Raise target
	Min €600,000 / Max €3,000,000  [KIIS]  (deck says “€2M” — see Red Flags)

	Implied equity sold
	6.2% (min) / 25% (max) at €9M pre-money; with 15% Community discount: 7.3% (min) / 28.2% (max)  [KIIS]

	Instrument label
	Category “A” (voting) and “B” (non-voting) equity quotas  [KIIS]

	Owner funds committed
	None (“Nessuno”)  [KIIS]

	Methodology disclosed
	None in KIIS to support €9M (no DCF / comparables table)  [KIIS]


External benchmarks — prior rounds of the same group (PUBLIC, triangulated)  [WEB]
	Date
	Round / entity
	Raised
	Pre-money

	2024
	CrowdFundMe — 1st AI Factory round
	€778,350 (vs €500k target)
	€10,000

	2025
	Crowdcube
	£461,127 (176 investors)
	£1.285M (~€1.47M)

	2025
	Republic Europe / Seedrs — parent AIVB Ltd
	£2.5M (~€2.85M); EIS, nominee, secondary market
	£4.4M (~€5.0M), 12.30% equity

	2026
	CrowdFundMe — current round
	Min €600k / Max €3M
	€9,000,000


NOTE — valuation trajectory: Issuing-entity reference base moved €10,000 (2024 CFM) → ~€1.47M (Crowdcube) → ~€5.0M (Republic Europe, parent) → €9.0M (current). The €10,000 → €9,000,000 progression is a 900× nominal increase on the CFM-issuing entity’s reference base over ~18 months. Entities differ (AI Factory S.r.l. vs AIVB Ltd parent), so these are not strictly like-for-like — itself material context.
Instrument & Investor Terms
	Instrument type
	Equity participation quotas in AI Factory S.r.l.  [KIIS]

	Share class
	Cat. “A”: investment ≥ €100,000 (nominal €10,073.36 + premium €89,926.64), voting. Cat. “B”: €500 ≤ investment < €100,000 (nominal €50.37 + premium €449.63), non-voting. Existing class “AA” (€410,000): voting, AIVB Ltd.  [KIIS]

	Voting rights
	A = yes; B = no. €500 minimum → most crowd investors hold non-voting Cat. B.  [KIIS]

	Direct or nominee
	Direct registration in Registro Imprese; optional Directa SIM alternative regime (Italian-resident natural persons only; €15 + €30 + €5 fees).  [KIIS]

	ESOP / option pool
	Not disclosed.  [KIIS]

	Anti-dilution
	Not disclosed for crowd investors.  [KIIS]

	Pre-emption (prelazione)
	Art. 9.2 explicitly does NOT apply to / is NOT granted by Cat. A or B — no pre-emption / no pro-rata participation in future rounds.  [KIIS]

	Further rounds intended
	Yes — serial pattern (4 rounds in ~18 months); KIIS states company “likely to resort to new capital increases with dilutive effects.”  [KIIS][WEB]

	Liquidation preference
	Not disclosed for any class.  [KIIS]

	Drag-along
	Yes (art. 9.8). Controlling shareholder can force minority to sell ALL quotas on same terms. Applies to A and B.  [KIIS]

	Tag-along (co-sale)
	Yes (art. 5.3 / equivalent) — join sale of control on same terms.  [KIIS]

	Drag-along floor
	If triggered before 30/11/2027: per-quota value ≥ amount invested (capital floor, no upside). After: greater of third-party offer or art. 2473 c.c. value.  [KIIS]

	Lock-up
	Not disclosed as a formal lock-up.  [KIIS]

	Secondary market
	No real secondary market (illiquidity risk factor 6); only informal “bacheca elettronica.” Contrast: parent’s Republic Europe round advertised a secondary market.  [KIIS][WEB]

	Information rights
	Not specifically disclosed (no stated reporting frequency / board-minute access).  [KIIS]

	Founder vesting
	Not disclosed.  [KIIS]

	Buy-back / put
	None — no repurchase or automatic-exit clauses.  [KIIS]

	Guarantee
	None — unsecured.  [KIIS]

	Spin-off mechanic
	SaaS line > €580k ARR spun into separate company; AI Factory retains 20–35%. Value accrual depends on execution; not guaranteed to crowd investors.  [DESC]

	Convertible discount/cap
	N/A (equity). 15% discount only for “Community Investors,” not general crowd.  [KIIS]


Cap table (pre-round, disclosed)  [KIIS][BIL24][BIL25P]
	Class
	Nominal
	%
	Holder

	AA (voting)
	€410,000
	52.0%
	AI Venture Builder Ltd (M. Testi)

	A (voting)
	€248,200
	31.5%
	2024 crowd investors

	B (non-voting)
	€130,150
	16.5%
	2024 crowd investors

	Total capital sociale
	€788,350
	100%
	


Practical implications for the crowd investor [DERIVED]
1. Voting / control: €500 minimum → non-voting Cat. B; control stays with AIVB Ltd. Crowd cannot influence shareholder decisions.
1. Future fundraising: No pre-emption + stated/observed frequent raising → expect dilution at each round; cannot defend percentage. Down-round = larger dilution.
1. Exit: Drag-along can force a sale; only protection is a capital floor (≥ amount invested), and only before 30/11/2027. No guaranteed gain.
1. Liquidity: No secondary market, no buy-back → illiquid; realistic exit is acquisition/IPO over 5–7 years or self-arranged private sale.
1. Liquidation: No preference disclosed → rank after creditors; pari passu with other equity for residual, which the KIIS warns “could be nothing.”
Items NOT disclosed: ESOP/option pool; anti-dilution; liquidation preference; founder vesting; formal lock-up; information rights; post-round cap-table split.  [KIIS]
Category Set
Relevant evaluation categories for the eval step (defence/cyber AI, seed-stage equity crowdfunding, EU):
1. Team & key-person dependency
1. Product & technology / IP
1. Market & competition
1. Traction & commercial validation
1. Financials & unit economics
1. Valuation & deal terms
1. Investor terms & dilution / exit
1. Regulatory & sector-specific (defence / dual-use)
1. Group structure & related-party governance
1. Data quality / transparency
Public Information Research Summary
1. Fundraising history confirmed (BeBeez, Crowdfunding Buzz, StartupItalia, Borsa Italiana/Teleborsa, Republic Europe, Crowdfund Insider): four rounds, €10k → €9M trajectory; aggregate group capital >€4M / £4M.  [WEB]
1. Revenue attribution discrepancy (material): Press describes €1.3M 2025 (+330%) as the group’s revenue (“ricavi del gruppo”); deck/listing present it as AI Factory’s. Parent’s prior disclosures cited ~£500k (2024) → ~£1.5M (2025) for AIVB as a whole, across defence, fashion, fintech, healthcare.  [WEB][PITCH][DESC]
1. Provisional 2025 AI Factory accounts (uploaded): Revenue €1,291,150; net profit €70,209; total assets €1,552,756 — corroborates €1.3M at entity level, but see cost structure.  [BIL25P]
1. Partnerships: Elettronica, Cy4Gate, Larimart (Leonardo), GEA, Cosmico, Drakkar named in deck. Press confirms “exclusive deals with Cy4Gate, Elettronica, Almaviva” at group level and an Elettronica “Knowledge Management” project (~€250k). Almaviva appears in press but not the deck; Larimart/GEA/Cosmico/Drakkar not independently verified.  [WEB][PITCH]
1. Founder (Matteo Testi): Public profile confirmed — founder of Deep Learning Italia, AgID AI white-paper writer, PhD Computer Engineering (Campus Bio-Medico, 2024), CFI cert, adjunct roles.  [CV][WEB]
1. Patents: “2 patents pending” claimed; status NOT independently verified; no numbers disclosed.  [DESC][PITCH][WEB]
Category Dossiers (facts)
Team. Deck lists 6 named people on the defence division; listing claims 14 total, 5 in AI R&D, 4:1 technical:managerial. Provisional 2025 accounts show salaries of only €22,239 + admin compensation €29,040 (see Red Flags). Roster differs between documents (deck: Cacciola/Garashov/Valente; listing: Cacciola/Zanella).  [PITCH][DESC][BIL25P]
Product & IP. Operational: Defence Knowledge Management (Elettronica; “up to 40%” search-time reduction), Drone Detection (“37.8%” false-alarm reduction). In development: AI Guard, QUIPO Evolution / “Search Generative Experience” (Cy4Gate), Offline GPT, Event Detection System (Cosmico), Pixel Jammer. Proprietary AutoRAG framework. 2 patents pending. Performance claims have no disclosed methodology.  [PITCH][DESC]
Market. Defence AI $13.8B (2024) → $34.2B (2030), CAGR 16.8%; AI cybersecurity $25.5B (2024) → $102.8B (2032), CAGR 18.3%; sources MarketsandMarkets, Grand View Research, Allied Market Research. European sub-figures and a “>21%” cyber CAGR appear only in the listing, partly inconsistent with the deck.  [PITCH][DESC]
Traction. €1.3M revenue 2025 (+330%); 10 active clients (deck slide says 6); €360k ARR; 70% software gross margin; 36-month avg contract; net revenue retention >110%; pipeline >€2M; 4 validated products; 2 patents.  [DESC][PITCH]
Financials — 2024 (filed). Revenue €311,000; EBIT €17,102; net profit €12,434; total assets €748,062; equity €800,784; R&D €206,000 (capitalised). Micro-entity accounts.  [BIL24]
Financials — 2025 (provisional, unapproved). Revenue €1,291,150; total costs €1,221,012; net profit €70,209. Costs dominated by “consulenza aziendale” €710,553 and “prestazioni professionali” €294,542 — ~€1.0M of €1.22M is external consulting/professional. Salaries €22,239. €400,000 “oncri pluriennali” capitalised (amortised €80k/yr). Bank deposits €597,294. Receivables from associated cos €115,500; participations in associated cos €344,998.  [BIL25P]
Red Flags and Integrity Checks
1. Valuation step-up vs reference base: €10,000 → €9,000,000 pre-money on the same CFM-issuing entity in ~18 months. Recorded, not judged.  [KIIS][WEB]
1. Revenue attribution ambiguity: €1.3M described as group revenue by press, presented as AI Factory’s in the offer. Entity accounts show €1.29M, but ~€1.0M of costs are external consulting — raises intra-group/pass-through question.  [WEB][BIL25P]
1. Active customers: 6 vs 10. Deck “Clienti attivi: 6”; listing/press “10.”  [PITCH][DESC]
1. Headcount vs payroll mismatch: Claimed 14 people / 6-person defence team, but 2025 salaries €22,239 with ~€1,520 TFR (≈ 1 employee). Team appears engaged via consulting, not employment.  [DESC][BIL25P]
1. Raise target inconsistency: KIIS max €3,000,000; deck “€2M.” Fund-allocation percentages also differ between deck and KIIS.  [KIIS][PITCH]
1. Related-party concentration: ~58% of 2025 costs in a single “consulenza aziendale” line (€710,553); counterparty undisclosed. Combined with parent-subsidiary control and associated-company balances, warrants related-party scrutiny.  [BIL25P]
1. Performance-claim sourcing: “40%”, “37.8%”, “40%” metrics have no methodology, sample, or independent validation.  [PITCH][DESC]
1. No owner funds committed to this project (“Nessuno”).  [KIIS]
1. Provisional, unapproved 2025 accounts relied upon by investors; not yet approved/filed.  [KIIS][BIL25P]
1. Dual-use / defence regulatory exposure: drone detection, jamming, classified-environment LLMs sit in export-controlled territory; no licences / end-user controls disclosed.  [PITCH]
1. Patent claims unverified: “2 patents pending” with no numbers; cannot be confirmed.  [DESC][WEB]
1. Spin-off value mechanic (>€580k ARR → spin-off, AI Factory keeps 20–35%) may move value outside the entity crowd investors buy into; no minority protection disclosed.  [DESC]
Overall Data Quality
1. Company package: Reasonably complete (KIIS, deck, 2024 accounts, 2025 provisional accounts, CV, listing). Strength: detailed instrument/terms disclosure. Weakness: no valuation methodology; no post-round cap-table; no ESOP/vesting/info-rights; no business plan with assumptions.
1. Financials: 2024 filed; 2025 provisional/unapproved. Entity-level revenue corroborated, but revenue quality / intra-group nature unresolved given consulting-heavy cost base and associated-company balances.
1. Public research: Strong on fundraising history and group structure (multiple independent Italian outlets). Weaker on independent verification of customer count, patents, product-performance metrics.
1. Expert reviews: None provided.
Biggest open items for the eval step: (a) Is €1.3M AI Factory standalone or group, and how much is intra-group? (b) Identity/arm’s-length nature of the €710k consulting counterparty. (c) Justification for €9M pre-money. (d) Real headcount/employment basis. (e) Patent and partnership verification. (f) Dual-use/export-control standing.
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