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Important
Information Regarding Forward-Looking Statements
 
Portions
 of this Quarterly Report on Form 10-Q (including information incorporated by reference) include “forward-looking statements”
 based on our
current beliefs, expectations, and projections regarding our business strategies, market potential, future financial performance,
industry, and other matters.
This includes, in particular, “Item 2 — Management’s Discussion and Analysis of Financial
Condition and Results of Operations” of this Quarterly Report
on Form 10-Q, as well as other portions of this Quarterly Report
on Form 10-Q. The words “believe,” “expect,” “anticipate,” “project,” “could,”
“would,”
and similar expressions, among others, generally identify “forward-looking statements,” which speak
only as of the date the statements were made. The
matters discussed in these forward-looking statements are subject to risks, uncertainties,
 and other factors that could cause our actual results to differ
materially from those projected, anticipated, or implied in the forward-looking
 statements. The most significant of these risks, uncertainties, and other
factors are those related to our proposed Theralink Technologies
merger and those described in “Item 1A — Risk Factors” in our Annual Report on Form
10-K for the fiscal year ended
December 31, 2022 filed with the U.S. Securities and Exchange Commission on March 31, 2023. Except to the limited
extent required by
applicable law, we undertake no obligation to update or revise any forward-looking statements, whether as a result of new information,
future events, or otherwise.
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PART
I. FINANCIAL INFORMATION
 

ITEM
1. FINANCIAL STATEMENTS
 

IMAC
HOLDINGS, INC.
CONDENSED
CONSOLIDATED BALANCE SHEETS

 

   
September 30,

2023     December 31,  
    (Unaudited)     2022  

ASSETS              
Current assets:              

Cash   $ 224,646    $ 763,211 
Accounts receivable, net     736,269      2,881,239 
Deferred compensation, current portion     95,642      196,119 
Other assets, net     1,015,130      367,358 

Total current assets     2,071,687      4,207,927 
               
Property and equipment, net     276,540      1,584,714 
Other assets:              

Intangible assets, net     868,986      1,365,457 
               

Security deposits     150,493      300,430 
Right of use asset     896,788      3,623,078 

Total other assets     1,916,267      5,288,965 
               

Total assets   $ 4,264,494    $ 11,081,606 
               
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)              
               
Current liabilities:              

Accounts payable and accrued expenses   $ 1,696,331    $ 1,702,740 
Patient deposits     125,214      241,666 
Notes payable, current portion     14,857      51,657 
Finance lease obligation, current portion     14,431      19,898 
Liability to issue common stock, current portion     292,246      329,855 
Operating lease liability, current portion     316,300      1,368,016 

Total current liabilities     2,459,379      3,713,832 
               
Long-term liabilities:              

Notes payable, net of current portion     29,240      53,039 
Finance lease obligation, net of current portion     -      9,375 

               
Operating lease liability, net of current portion     747,516      2,654,104 

               
Total liabilities     3,236,135      6,430,350 

               
Commitment and Contingencies – Note 13            
               
Stockholders’ equity:              

Preferred stock - $1,000 par value, 5,000,000 authorized; 4,300 and nil issued and
outstanding at September 30, 2023 and December 31, 2022, respectively.     4,300,000      - 
Common stock - $0.001
par value, 2,000,000 authorized; 1,138,345
and 1,100,592 shares
issued at September 30, 2023
and December 31, 2022, respectively; and 1,109,335
and
1,097,843 outstanding at September
30, 2023 and December 31, 2022, respectively.*     1,110      1,098 
Additional paid-in capital     51,261,620      51,169,898 
Accumulated deficit     (54,534,371)     (46,519,740)

Total stockholders’ equity     1,028,359      4,651,256 
               

Total liabilities and stockholders’ equity   $ 4,264,494    $ 11,081,606 
 

*Retrospectively
restated for the effect of the 30-for-1 reverse stock split. (Note 10)

 
See
accompanying notes to the unaudited condensed consolidated financial statements.
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IMAC
HOLDINGS, INC.
CONDENSED
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
 

   
Three Months Ended

September 30,    
Nine Months Ended

September 30,  
    2023     2022     2023     2022  
                         
Patient revenues, net   $ 1,565,820    $ 3,786,228    $ 5,003,159    $ 12,714,302 

Total revenue     1,565,820      3,786,228      5,003,159      12,714,302 
                             
Operating expenses:                            

Patient expenses     145,892      279,800      587,873      1,137,508 
Salaries and benefits     912,176      3,410,586      4,477,079      11,173,072 
Advertising and marketing     8,661      244,583      119,965      857,633 
General and administrative     1,129,384      1,866,037      3,523,750      5,539,198 
Depreciation and amortization     77,228      481,526      386,847      1,366,912 
Loss on disposal or impairment of assets     2,190,090      3,849,855      3,883,192      3,932,116 

Total operating expenses     4,463,431      10,132,387      12,978,706      24,006,439 
                             
Operating loss     (2,897,611)     (6,346,159)     (7,975,547)     (11,292,137)
                             
Other income (expense):                            

Interest income     27,026      2,792      27,030      4,114 
Other income (expense)     84,744      12,718      84,744      (39,986)
Interest expense     (71,830)     (2,976)     (96,656)     (11,840)

Total other expenses     39,940      12,534      15,118      (47,712)
                             
Net loss before income taxes     (2,857,671)     (6,333,625)     (7,960,429)     (11,339,849)
                             

Income taxes     -      -      -      - 
                             

Net loss     (2,857,671)     (6,333,625)     (7,960,429)     (11,339,849)
                             
Preferred dividends declared for Series A-1     (55,000)     -      (55,000)     - 
                             
Net loss attributable to common stockholders   $ (2,912,671)   $ (6,333,625)   $ (8,015,429)   $ (11,339,849)
                             
Net loss per share attributable to common stockholders                            

Basic and diluted*   $ (2.63)   $ (6.93)   $ (7.28)   $ (12.66)
                             

Weighted average common shares outstanding                            
Basic and diluted*     1,107,134      914,166      1,102,738      895,524 

 
*Retrospectively
restated for the effect of 30-for-1 reverse stock split. (Note 10)

 
See
accompanying notes to the unaudited condensed consolidated financial statements.
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IMAC
HOLDINGS, INC.
CONDENSED
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (DEFICIT)

(Unaudited)
 

    Common Stock     Additional              

   
Number of

Shares*     Par    
Paid-In
Capital    

Accumulated
Deficit     Total  

                               
Balance, December 31, 2021   873,939    $ 874    $ 46,159,121    $ (28,206,934)   $ 17,953,061 
Issuance of common stock     5,567      6      148,554      -      148,560 
Share based compensation, net     -      -      32,587      -      32,587 
Net loss   -      -      -      (3,162,125)     (3,162,125)
Balance, March 31, 2022   879,506    $ 880    $ 46,340,262    $ (31,369,059)   $ 14,972,083 
Issuance of common stock     30,158      30      935,632      -      935,662 
Issuance of employee stock options     -      -      31,114      -      31,114 
Net loss   -      -      -      (1,844,099)     (1,844,099)
Balance, June 30, 2022   909,664    $ 910    $ 47,307,008    $ (33,213,158)   $ 14,094,760 
Issuance of common stock     173,781      174      3,762,224      -      3,762,398 
Issuance of employee stock options     -      -      31,369      -      31,369 
Net loss   -      -      -      (6,333,625)     (6,333,625)
Balance, September 30, 2022   1,083,445    $ 1,084    $ 51,100,601    $ (39,546,783)   $ 11,554,902 
 

    Preferred Stock     Common Stock                    

   

Number
of

Shares     Par    

Number
of

Shares     Par    

Additional
Paid-In-
Capital    

Accumulated
Deficit     Total  

                                           
Balance, December 31, 2022      -      -    $ 1,097,843    $ 1,098    $ 51,169,898    $ (46,519,740)   $ 4,651,256 
                                                  
Issuance of common stock     -      -      2,725      3      16,647      -      16,650 
Issuance of employee stock options     -      -      -      -      27,702      -      27,702 
Net loss     -             -      -             (3,698,653)     (3,698,653)
Balance, March 31, 2023     -      -    $ 1,100,568    $ 1,101    $ 51,214,247    $ (50,218,393)   $ 996,955 
                                                    
Issuance of common stock     -      -      8,767      9      47,373      -      47,382 
Net loss     -                                  (1,403,307)     (1,403,307)
Balance, June 30, 2023     -      -    $ 1,109,335    $ 1,110    $ 51,261,620    $ (51,621,700)   $ (358,970)
                                                    
Issuance of preferred stock     4,300      4,300,000      -      -             -      4,300,000 
Dividends declared – Series A-1     -            -      -      -      (55,000)     (55,000)
Net loss     -            -      -      -      (2,857,671)     (2,857,671)
Balance, September 30, 2023     4,300      4,300,000    $ 1,109,335    $ 1,110    $ 551,261,620    $ (54,534,371)   $ 1,028,359 
 

*Retrospectively
restated for the effect of 30-for-1 reverse stock split. (Note 10)

 
See
accompanying notes to unaudited condensed consolidated financial statements.
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IMAC
HOLDINGS, INC.
CONDENSED
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 

   
Nine Months Ended

September 30,  
    2023     2022  
Cash flows from operating activities:              

Net loss   $ (7,960,429)   $ (11,339,849)
Adjustments to reconcile net loss to net cash used in operating activities:              

Depreciation and amortization     386,847      1,366,912 
Share based compensation, net     90,569      353,795 
Loss on disposition or impairment of assets     3,642,799      3,932,116 
Bad debt expense     61,599      - 

Changes in operating assets and liabilities:              
Accounts receivable     1,083,371      (1,946,217)
Other assets     (2,772)     173,724 
Security deposits     149,937      55,330 
Right of use/lease liability     (232,014)     (103,080)
Accounts payable and accrued expenses     (60,611)     (944,594)
Patient deposits     (116,452)     231,110 
Net cash from operating activities     (2,957,156)     (8,220,753)

               
Cash flows from investing activities:              

Proceeds from sale of Louisiana Orthopedic operations     1,050,000      (285,940)
Proceeds from sale of Ricardo Knight, PC operations     80,000      - 
Payments made for loans to Theralink Technologies, Inc.     (3,000,000)     - 
Proceeds from sale of property and equipment     -      70,000 
Net cash from investing activities     (1,870,000)     (215,940)

               
Cash flows from financing activities:              

Proceeds from issuance of common stock     64,032      4,402,732 
Proceeds from issuance of preferred stock     4,300,000      - 
Payments on notes payable     (60,599)     (237,418)
Payments on finance lease obligation     (14,842)     (14,210)
Net cash from financing activities     4,288,591      4,151,104 

               
Net decrease in cash     (538,565)     (4,285,589)
               
Cash, beginning of period     763,211      7,118,980 
               
Cash, end of period   $ 224,646    $ 2,833,391 
               
Supplemental cash flow information:              
Interest paid   $ 96,656    $ 11,840 
               
Dividends declared on Series A-1 preferred shares   $ 55,000    $ - 

 
See
accompanying notes to the unaudited condensed consolidated financial statements.
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IMAC
HOLDINGS, INC.
NOTES
TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
 

Note
1 – Description of Business
 
IMAC
Holdings, Inc. is a holding company for IMAC Regeneration Centers and our Investigational New Drug division. IMAC Holdings, Inc. and
 its
affiliates (collectively, the “Company”) provide movement, orthopedic and neurological therapies through its chain of
 IMAC Regeneration Centers.
Through its consolidated and equity owned entities, its outpatient medical clinics provide conservative, non-invasive
medical treatments to help patients
with back pain, knee pain, joint pain, ligament and tendon damage, and other related soft tissue
conditions. As of September 30, 2023, the Company owned
or operated through management service agreements three medical clinics located
 in Kentucky and Missouri. The Company delivers sports medicine
treatments without opioids. The Company’s Investigational New Drug
 division is conducting a clinical trial for its investigational compound utilizing
umbilical cord-derived allogenic mesenchymal stem
cells for the treatment of bradykinesia due to Parkinson’s disease.
 
As
 outlined in Note 2, given the Company’s current financial position, during the first nine months of 2023 the Company decided to
 close five
underperforming locations and sold its Louisiana Orthopedic and Illinois practices as well as The BackSpace, LLC operations
in an effort to raise sufficient
capital to support on-going operations. Management has been actively exploring various strategic alternatives
in an effort to support operations in 2023 and
beyond.
 
On
May 23, 2023, IMAC Holdings, Inc., a Delaware corporation (Nasdaq: BACK) (the “Company”) entered into an Agreement and Plan
of Merger (the
“Merger Agreement”) with Theralink Technologies, Inc. (OTC: THER), a Nevada corporation (“Theralink”),
 and IMAC Merger Sub, Inc., a Delaware
corporation and a newly formed, wholly owned subsidiary of the Company (“Merger Sub”).
Upon the terms and subject to the conditions set forth in the
Merger Agreement, Merger Sub will merge with and into Theralink (the “Merger”),
 with Theralink continuing as the surviving entity (the “Surviving
Entity”) and a wholly owned subsidiary of the Company.
On May 22, 2023, the board of directors of the Company, and the board of directors of Theralink
unanimously approved the Merger Agreement.
 
At
 the effective time of the Merger (the “Effective Time”), each share of Theralink’s common stock (“Theralink Common
 Stock”) and each share of
Theralink’s preferred stock (together with the Theralink Common Stock, “Theralink Shares”)
 issued and outstanding as of immediately prior to the
Effective Time will be converted into and will thereafter represent the right to
receive a portion of a share of the Company’s common stock (the “Company
Shares”) such that the total number of Company
Shares issued to the holders of Theralink Shares shall equal 85% of the total number of Company Shares
outstanding as of the Effective
Time (the “Merger Consideration”).
 
At
 the Effective Time, each award of Theralink stock options (each, a “Theralink Stock Option”), whether or not then vested
 or exercisable, that is
outstanding immediately prior to the Effective Time, will be assumed by the Company and converted into a stock
option relating to a number of Company
Shares equal to the product of: (i) the number of shares of Theralink Common Stock subject to
such Theralink Stock Option; and (ii) the ratio which results
from dividing one share of Theralink Common Stock by the portion of a Company
Share issuable for such share as finally determined at the Effective Time
(the “Exchange Ratio”), at an exercise price per
Company Share (rounded up to the nearest whole cent) equal to the quotient obtained by dividing (A) the
exercise price per share of Theralink
Common Stock of such Theralink Stock Option by (B) the Exchange Ratio.
 
The
 Company and Theralink have each agreed, subject to certain exceptions with respect to unsolicited proposals, not to directly or indirectly
 solicit
competing acquisition proposals or to enter into discussions concerning, or provide confidential information in connection with,
any unsolicited alternative
acquisition proposals. However, if such party receives an unsolicited, bona fide acquisition proposal that
did not result from a material breach of the non-
solicitation provisions of the Merger Agreement and the Company’s or Theralink’s
board of directors, or any committee thereof, as applicable, concludes,
after consultation with its financial advisors and outside legal
counsel, that such unsolicited, bona fide acquisition proposal constitutes, or could reasonably
be expected to result in, a superior
offer, such party may furnish non-public information regarding it or any of its subsidiaries and engage in discussions and
negotiations
with such third party in response to such unsolicited, bona fide acquisition proposal; provided that each party provides notice
and furnishes any
non-public information provided to the maker of the acquisition proposal to each party substantially concurrently with
 providing such non-public
information to the maker of the acquisition proposal.

 
The
completion of the Merger is subject to the satisfaction or waiver of customary closing conditions, including: (i) adoption of the Merger
Agreement by
holders of a majority of the outstanding Theralink Shares; (ii) approval of the issuance of Company Shares in connection
with the Merger by a majority of
the outstanding shares of the Company’s common stock; (iii) absence of any court order or regulatory
injunction prohibiting completion of the Merger; (iv)
expiration or termination of (a) all waiting periods under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the “HSR Act”) and (b)
any agreement with any governmental entity not to
 consummate the transactions contemplated by the Merger Agreement; (v) effectiveness of the
Company’s registration statement on
Form S-4 to register the Company Shares to be issued in the Merger; (vi) subject to specified materiality standards,
the accuracy of
the representations and warranties of the other party; (vii) the authorization for listing of Company Shares to be issued in the Merger
on
Nasdaq; (viii) compliance by the other party in all material respects with its covenants; and (ix) the completion of satisfactory
due diligence by both parties.
 
The
Company and Theralink have each made customary representations and warranties in the Merger Agreement. The Merger Agreement also contains
customary covenants and agreements, including covenants and agreements relating to (i) the conduct of each of the Company’s and
Theralink’s business
between the date of the signing of the Merger Agreement and the closing date of the Merger and (ii) the efforts
of the parties to cause the Merger to be
completed, including actions which may be necessary to cause the expiration or termination of
any waiting periods under the HSR Act.
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Note
2 – Summary of Significant Accounting Policies
 
Principles
of Consolidation
 
The
 accompanying condensed consolidated financial statements have been prepared in accordance with Generally Accepted Accounting Principles
(“GAAP”) in the United States of America (“U.S.”) as promulgated by the Financial Accounting Standards Board
 (“FASB”) Accounting Standards
Codification (“ASC”) and with the rules and regulations of the U.S. Securities
and Exchange Commission (“SEC”).
 
The
 accompanying condensed consolidated financial statements include the accounts of IMAC Holdings, Inc. and the following entities which
 are
consolidated due to direct ownership of a controlling voting interest or other rights granted to us as the sole general partner or
managing member of the
entity: IMAC Regeneration Center of St. Louis, LLC (“IMAC St. Louis”), IMAC Management Services, LLC
 (“IMAC Management”), IMAC
Regeneration Management, LLC (“IMAC Texas”) IMAC Regeneration Management of Nashville,
 LLC (“IMAC Nashville”) IMAC Management of
Illinois, LLC (“IMAC Illinois”), Advantage Hand Therapy and Orthopedic
Rehabilitation, LLC (“Advantage Therapy”), IMAC Management of Florida,
LLC (“IMAC Florida”), Louisiana Orthopaedic
 & Sports Rehab (“IMAC Louisiana”) and The Back Space, LLC (“BackSpace”); the following entity
which is consolidated
with IMAC Regeneration Management of Nashville, LLC due to control by contract: IMAC Regeneration Center of Nashville, PC
(“IMAC
Nashville PC”); the following entities which are consolidated with IMAC Management of Illinois, LLC due to control by contract:
Progressive
Health and Rehabilitation, Ltd., Illinois Spine and Disc Institute, Ltd. and Ricardo Knight, P.C.; the following entities
which is consolidated with IMAC
Management Services, LLC due to control by contract: Integrated Medicine and Chiropractic Regeneration
 Center PSC (“Kentucky PC”) and IMAC
Medical of Kentucky PSC (“Kentucky PSC”); the following entities which are
 consolidated with IMAC Florida due to control by contract: Willmitch
Chiropractic, P.A. and IMAC Medical of Florida, P.A.; the following
 entity which is consolidated with Louisiana Orthopaedic & Sports Rehab due to
control by contract: IMAC Medical of Louisiana, a Medical
Corporation; and the following entities which are consolidated with BackSpace due to control
by contract: ChiroMart LLC, ChiroMart Florida
LLC, and ChiroMart Missouri LLC.
 
During
January 2023, the Company closed operations at four underperforming clinic locations: Webster Groves, Lexington, Fort Pierce and Tampa.
 
On
January 27, 2023, the Company executed an agreement to sell all assets of IMAC of Louisiana, PC and Louisiana Orthopaedic & Sports
Rehab, LLC
for a total of $1.05 million in cash. In addition, the deal included the assignment of the associated real estate lease to
the purchaser.
 
On
March 1, 2023, the Company executed an agreement to sell The BackSpace, LLC to Curis Express, LLC. This sale eliminated IMAC Holdings,
Inc.
retail chiropractic division. In addition, the deal included all associated real estate leases and the rights to certain future
potential expansion locations.
 
On
April 1, 2023, the Company executed an agreement to sell all the assets of Ricardo Knight, PC.
 
During
 May of 2023, the Company closed operations at Springfield, MO, due to significant staff departures and inflationary pressure on replacement
personnel. Most assets were sold in June.
 
Use
of Estimates
 
The
preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that
affect the reported amounts of assets, liabilities, revenues and expenses at the date and for the periods that the condensed consolidated
financial statements
are prepared. On an ongoing basis, the Company evaluates its estimates, including those related to insurance adjustments
 and provisions for doubtful
accounts. The Company bases its estimates on historical experience and on various other assumptions that
 are believed to be reasonable under the
circumstances. Actual results could materially differ from those estimates.
 
Reclassifications
 
Certain
prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect on
the reported
results of operations. Specifically, we reclassified share-based compensation to salaries and benefits.
 
Revenue
Recognition
 
The
Company’s patient service revenue is derived from non-surgical procedures performed at our outpatient medical clinics. The fees
for such services are
billed either to the patient or a third-party payer, including Medicare.
 
The
Company recognizes service revenues based upon the estimated amounts the Company expects to be entitled to receive from patients and
third-party
payers. Estimates of contractual adjustments are based upon the payment terms specified in the related contractual agreements.
The Company also records
estimated implicit price concessions (based primarily on historical collection experience) related to uninsured
 accounts to record these revenues at the
estimated amounts expected to be collected.
 
Starting
in January 2020, the Company implemented wellness maintenance programs on a subscription basis. There are currently four membership plans
offered with different levels of service for each plan. The Company recognizes membership revenue on a monthly basis. Enrollment in the
 wellness
maintenance program can occur at any time during the month and can be dis-enrolled at any time.
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Starting
 in June 2021, the Company introduced BackSpace and began offering outpatient chiropractic and spinal care services as well as memberships
services in Walmart retail locations. The fees for such services were paid and recognized as incurred. This entity was sold on March 1, 2023.
 
Starting
in September 2022, the Company introduced hormone replacement therapy “HRT” and medical weight loss programs. The Company
recognizes
HRT and medical weight loss revenue as the services are provided.
 
Other
management service fees are derived from management services where the Company provides billings and collections support to the clinics
and
where management services are provided based on state specific regulations known as the corporate practice of medicine (“CPM”).
Under the CPM, a
business corporation is precluded from practicing medicine or employing a physician to provide professional medical
services. In these circumstances, the
Company provides all administrative support to the physician-owned PC through a LLC. The PC is
consolidated due to control by contract (an “MSA” –
Management Services Agreement). The fees we derive from these management
 arrangements are either based on a predetermined percentage of the
revenue of each clinic or a percentage mark up on the costs of the
LLC. The company recognizes other management service revenue in the period in which
services are rendered. These revenues are earned
by IMAC Nashville, IMAC Management, IMAC Illinois, IMAC Florida, IMAC Louisiana and the Back
Space and are eliminated in consolidation
to the extent owned.
 
Patient
Deposits
 
Patient
 deposits are derived from patient payments in advance of services delivered. Our service lines include traditional and regenerative medicine.
Regenerative medicine procedures are rarely paid by insurance carriers; therefore, the Company typically requires up-front payment from
the patient for
regenerative services and any co-pays and deductibles as required by the patient specific insurance carrier. For some
patients, credit is provided through an
outside vendor. In this case, the Company is paid from the credit card company and the risk is
transferred to the credit card company for collection from the
patient. These funds are accounted for as patient deposits until the procedures
are performed at which point the patient deposit is recognized as patient
service revenue.
 
Fair
Value of Financial Instruments
 
The
carrying amount of accounts receivable, current portion of other assets, and accounts payable approximate their respective fair
values due to the short-
term nature. The carrying amount of the line of credit and note payable approximates fair values due to
their market interest rates. Financial instruments
that potentially subject the Company to concentrations of credit risk consist
 principally of cash and cash equivalents, accounts receivable and current
portion of other assets.
 
Variable
Interest Entities
 
Certain
states prohibit the “corporate practice of medicine,” which restricts business corporations from practicing medical care
by exercising control over
clinical decisions by doctors. In states which prohibit the corporate practice of medicine, the Company enters
into long-term management agreements with
professional corporations (“PCs”) that are owned by licensed doctors, which, in
turn employ or contract with doctors who provide professional care in its
clinics. Under these management agreements with PCs, the Company
provides, on an exclusive basis, all non-clinical services of the practice.
 
The
condensed consolidated financial statements include the accounts of variable interest entities (“VIE”) in which the Company
is the primary beneficiary
under the provisions of the FASB Accounting Standards Codification 810, “Consolidation”.
The Company has the power to direct the activities that most
significantly impact a VIE’s economic performance. Additionally, the
Company would absorb substantially all of the expected losses from any of these
entities should such expected losses occur. As of September
30, 2023, the Company’s consolidated VIE’s include 12 PCs.
 
Accounts
Receivable
 
Accounts
receivable primarily consists of amounts due from third-party payers (non-governmental), governmental payers and private pay patients
and is
recorded net of allowances for doubtful accounts and contractual discounts. The Company’s ability to collect outstanding
receivables is critical to its results
of operations and cash flows. Accordingly, accounts receivable reported in the Company’s
condensed consolidated financial statements is recorded at the
net amount expected to be received.
 
The
Company’s accounts receivable from third-party payers are recorded net of estimated contractual adjustments and allowances from
third-party payers,
which are estimated based on the historical trend of the Company’s facilities’ cash collections and contractual
 write-offs, accounts receivable aging,
established fee schedules, relationships with payers and procedure statistics. While changes in
estimated reimbursement from third-party payers remain a
possibility, the Company expects that any such changes would be minimal and,
 therefore, would not have a material effect on the Company’s financial
condition or results of operations. The Company’s
collection policies and procedures are based on the type of payor, size of claim and estimated collection
percentage for each patient
account. The Company analyzes accounts receivable at each of the facilities to ensure the proper collection and aged category.
The operating
systems generate reports that assist in the collection efforts by prioritizing patient accounts. Collection efforts include direct contact
with
insurance carriers or patients and written correspondence.
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Allowance
for Contractual, Other Discounts and Doubtful Accounts
 
Management
estimates the allowance for contractual and other discounts based on its historical collection experience and contracted relationship
with the
payers. The services authorized and provided and related reimbursement are often subject to interpretation and negotiation that
could result in payments
that differ from the Company’s estimates.
 
In
June 2016, the FASB issued Accounting Standards Update (ASU) 2016-13, “Financial Instruments – Credit Losses.” This
ASU added a new impairment
model (known as the current expected credit loss (“CECL”) model) that is based on expected losses
rather than incurred losses. Under the new guidance, an
entity recognizes as an allowance its estimate of expected credit losses. As
a result, the Company changed its accounting policy for allowance for doubtful
accounts using an expected losses model rather than using
incurred losses. The new model is based on the credit losses expected to arise over the life of the
asset based on the Company’s
expectations as of the balance sheet date through analyzing historical customer data as well as taking into consideration
current economic
trends.
 
As
 a smaller reporting Company pursuant to Rule 12b-2 of the Securities Exchange Act of 1934, as amended, these changes became effective
 for the
Company on January 1, 2023. The adoption of ASU 2016-13 did not have a material financial impact on the Company’s condensed
consolidated financial
statements.
 
The
roll forward of the allowance for doubtful accounts for the nine-months ended September 30. 2023 was as follows:
 
    September 30, 2023  
    (Unaudited)  
Beginning balance   $ 163,479 
Bad debt expense     61,599 
Write-offs     (143,429)
Ending balance   $ 81,649 
 
Other Assets
 
The current portion of other assets, net consists primarily of a subordinated promissory note and a convertible promissory
note
that the Company’s merger partner, Theralink Technologies, Inc. (“THER”) entered into during July of 2023 and August
of 2023,
respectively (see Note 14).   Each note is due to be repaid within one year and contains interest compounding at 6.0%.  
 The
convertible promissory note also contains a convertible feature at the option of the Company into THER common stock at a fixed
price
of $0.00313 per share.  The value of THER stock as of September 30, 2023 was $0.0009.  The total amount loaned between
the two
notes was $3.0 million.   The Company determined the fair value of the notes and related accrued interest owed as of
September 30,
2023 was $0.8 million (their principal balance less a credit loss allowance under ASU 2016-13 of approximately
$2.3 million which was
recorded as an impairment of assets) given the current financial position of THER and their perceived
lack of ability to re-pay these
notes as of September 30, 2023.  In addition, within current other assets, net the Company has a
variety of prepaids and other items
 which total approximately $0.2 million and $0.4 million as of September 30, 2023 and
December 31, 2022, respectively.  The remaining
items included within other assets consist of intangible assets, security deposits
and right of use assets.
 
Property
and Equipment
 
Property
and equipment are stated at cost, less accumulated depreciation. Additions and improvements to property and equipment are capitalized
at cost.
Depreciation of owned assets are computed using the straight-line method over the estimated useful lives and amortization of
leasehold improvements are
computed using the straight-line method over the shorter of the estimated useful lives of the related assets
or the lease term. The cost of assets sold or
retired, and the related accumulated depreciation are removed from the accounts and any
resulting gains or losses are reflected in other income (expense)
for the year. Expenditures for maintenance and repairs are charged
to expense as incurred.
 
Intangible
Assets
 
The
Company capitalizes the fair value of intangible assets acquired in business combinations. Intangible assets are amortized on a straight-line
basis over
their estimated economic useful lives, generally the contract term. The Company performs valuations of assets acquired and
liabilities assumed on each
acquisition accounted for as a business combination and allocates the purchase price of each acquired business
to its respective net tangible and intangible
assets. The Company records an impairment loss when the carrying amount of the asset is
not recoverable and exceeds its fair value. As of September 30,
2023, the Company has sold the assets of the Louisiana market, Illinois
market and the BackSpace retail stores. The Louisiana market had a total intangible
carrying amount of approximately $61,000, the Illinois
market had a total intangible carrying amount of approximately $265,000 and the BackSpace retail
stores had a total intangible carrying
amount of approximately $60,000 which was written off with the transaction. As of September 30, 2022, the Company
closed a clinic in
Florida with a total intangible carrying amount of approximately $30,000. The Company recorded a noncash impairment loss for this
amount
during the nine months ended September 30, 2022.
 
Long-Lived
Assets
 
Long-lived
assets such as property and equipment and intangible assets are evaluated for impairment whenever events or changes in circumstances
indicate
that the carrying amount may not be recoverable. There were no impairments of long-lived assets for the years presented.
 
Advertising
and Marketing
 
The
Company uses advertising and marketing to promote its services. Advertising and marketing costs are expensed as incurred. Advertising
and marketing
expense was approximately $9,000 and $245,000 for the three months ended September 30, 2023 and 2022, respectively and
was approximately $120,000
and $858,000 for the nine months ended September 30, 2023 and 2022, respectively.
 



Net
Loss Per Share
 
Basic
net loss per common share is computed by dividing net loss applicable to common stockholders by the weighted-average number of common
shares
outstanding during the year. Diluted net loss per common share is determined using the weighted-average of common shares outstanding
during the year,
adjusted for the dilutive effect of common stock equivalents, consisting of the conversion option embedded in convertible
debt. The weighted-average
number of common shares outstanding excludes common stock equivalents because their inclusion would have an
anti-dilutive effect.
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Income
Taxes
 
Income
 taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax consequences
attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax basis and operating
loss and tax credit carry forwards. Deferred tax assets and liabilities are measured using enacted tax rates
expected to apply to taxable income in the years
in which those temporary differences are expected to be recovered or settled. The effect
on deferred tax assets and liabilities of a change in tax rates is
recognized in income in the period that includes the enactment date.
 
Deferred
tax assets are required to be reduced by a valuation allowance to the extent that, based on the weight of available evidence, it is more
likely than
not that the deferred tax assets will not be realized.
 
Newly
Adopted Accounting Pronouncement
 
Topic
326 was effective for the Company beginning on January 1, 2023. This update requires a financial asset (or a group of financial assets)
measured at
amortized cost basis, to be presented at the net amount expected to be collected. The allowance for credit losses is a valuation
account that is deducted from
the amortized cost basis of the financial asset(s) to present the net carrying value at the amount expected
 to be collected on the financial asset. The
Company has evaluated the impact of Topic 326 and has determined it does not have a material
financial impact.
 
Note
3 – Capital Requirements, Liquidity and Going Concern Considerations
 
The
Company’s condensed consolidated financial statements are prepared in accordance with GAAP and includes the assumption of a
going concern basis,
which contemplates the realization of assets and liquidation of liabilities in the normal course of business.
 However, as shown in the accompanying
condensed consolidated financial statements, the Company has sustained substantial losses from
operations since inception. The Company had negative
working capital of approximately ($0.5)
million at September 30, 2023 and $0.5 million
at December 31, 2022. For the nine months ended September 30,
2023, the Company had a net loss of approximately $8.0 million
and used cash in operations of approximately $3.0 million.
 
Management
 recognizes that the Company may need to obtain additional resources to successfully implement its business plans. No assurances can be
given that we will be successful. If management is not able to timely and successfully raise additional capital if needed, the implementation
 of the
Company’s business plan, financial condition and results of operations will be materially affected. These condensed consolidated
financial statements do
not include any adjustments relating to the recoverability and classification of recorded asset amounts and classification
 of liabilities that might be
necessary should the Company be unable to continue as a going concern.
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Note
4 – Concentration of Credit Risks
 
Cash
 
The
Company maintains its cash in accounts at financial institutions, which may, at times, exceed federally-insured limits of $250,000.
 
Revenue
and Accounts Receivable
 
As
of September 30, 2023 and December 31, 2022, the Company had the following revenue and accounts receivable concentrations:
 
    September 30, 2023     December 31, 2022  

   
% of

Revenue    

% of
Accounts

Receivable    
% of

Revenue    

% of
Accounts

Receivable  
    (Unaudited)            
Medicare payment     21%    20%    32%    18%
 
Note
5 – Accounts Receivable
 
As
of September 30, 2023 and December 31, 2022, the Company’s accounts receivable consisted of the following:
 

   
September 30,

2023    
December 31,

2022  
      (Unaudited)        
Gross accounts receivable   $ 817,918    $ 3,044,718 
Less: allowance for doubtful accounts     (81,649)     (163,479)
Accounts receivable, net   $ 736,269    $ 2,881,239 
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Note
6 – Property and Equipment
 
The
Company’s property and equipment consisted of the following at September 30, 2023 and December 31, 2022:
 

   
Estimated

Useful Life in Years  
September 30,

2023    
December 31,

2022  
          (Unaudited)        

Leasehold improvements   Shorter of asset or lease term   $ 1,032,578    $ 2,233,603 
Equipment   1.5 - 7     980,086      2,820,166 

Total property and equipment         2,012,664      5,053,769 
                   
Less: accumulated depreciation         (1,736,124)     (3,476,977)

        276,540      1,576,792 
Construction in progress         -      7,922 
Total property and equipment, net       $ 276,540    $ 1,584,714 
 
Depreciation
 was approximately $44,000 and $200,000 for the three months ended September 30, 2023 and 2022, respectively and approximately
$277,000
and $674,000 for the nine months ended September 30, 2023 and 2022, respectively.
 
Note
7 – Intangibles Assets and Goodwill
 
The
Company’s intangible assets and goodwill consisted of the following at September 30, 2023 and December 31, 2022:
 

        September 30, 2023 (Unaudited)  
    Estimated         Accumulated        
    Useful Life   Cost     Amortization     Net  

                       
Intangible assets:                         

Management service agreements   10 years   $ 4,224,113    $ (3,598,877)   $ 625,236 
Definite lived assets         4,224,113      (3,598,877)     625,236 

Research and development         243,750      -      243,750 
Total intangible assets and goodwill       $ 4,467,863    $ (3,598,877)   $ 868,986 
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        December 31, 2022  
    Estimated         Accumulated        
    Useful Life   Cost     Amortization     Net  

                       
Intangible assets:                         

Management service agreements   10 years   $ 7,940,398    $ (6,939,916)   $ 1,000,482 
Non-compete agreements   3 years     391,000      (359,125)     31,875 
Customer lists   3 years     77,000      (48,125)     28,875 
Brand development   15 years     69,071      (8,596)     60,475 

Definite lived assets         8,477,469      (7,355,762)     1,121,707 
Research and development         243,750      -      243,750 
Goodwill         4,499,796      (4,499,796)     - 

Total intangible assets and goodwill       $ 13,221,015    $ (11,855,558)   $ 1,365,457 
 
In
January 2023, the Company sold the Louisiana Market which had a total intangible carrying amount of approximately $61,000 which was written
off as
impaired.
 
In
 February 2023, the Company sold the BackSpace retail clinics which had a total intangible carrying amount of approximately $60,000 which
 was
written off as impaired.
 
On
April 1, 2023, the Company executed an agreement to sell all the assets of Ricardo Knight, PC which had a total intangible carrying amount
 of
approximately $265,000 which was written off as impaired.
 
In
March 2022, the Company decided to close a clinic in Florida with a total intangible carrying amount of approximately $34,000, which was
written off
as impaired. As a result, the Company recorded a noncash impairment loss for this amount during the three months ended March
 31, 2022. Due to a
significant drop in share price in the three months ended September 20, 2022, the Company determined that a triggering
event occurred. It was determined
that there was an impairment loss of $2,128,000 on the IMAC Illinois MSA and $1,672,000 on the IMAC
Kentucky MSA.
 
The
 Company performs its annual impairment test during the fourth quarter of the fiscal year. For the year ended December 31, 2022, the Company
performed a qualitative impairment test and, based on the totality of information available for the reporting units, the Company concluded
that it was more-
likely-than-not that the carrying value is greater than the estimated fair values of the reporting units as of December
31, 2022. A goodwill impairment loss
of $4.5 million was recorded in December 2022.
 
Amortization
was approximately $33,000 and $281,000 for the three months ended September 30, 2023 and 2022, respectively and $110,000 and $693,000
for the nine months ended September 30, 2023 and 2022, respectively.
 
The
Company’s estimated future amortization of intangible assets was as follows:
  

Years Ending December 31,      
    (Unaudited)  

2023 (three months)   $ 32,907 
2024     131,629 
2025     131,629 
2026     131,629 
2027     131,629 

Thereafter     65,813 
  $ 625,236 

 
Note
8 – Operating Leases
 
On
 January 1, 2019, the Company adopted ASC 842 using the modified retrospective method applied to leases that were in place at January
1, 2019.
Results for operating periods beginning after January 1, 2019 are presented under ASC 842, while prior period amounts are not
adjusted and continue to be
reported in accordance with our historic accounting under ASC 840. The Company’s leases consist of
operating leases that mostly relate to real estate rental
agreements. Most of the value of the Company’s lease portfolio relates
to real estate lease agreements that were entered into starting March 2017.
 
Discount
Rate Applied to Operating Leases
 
To
determine the present value of minimum future lease payments for operating leases at January 1, 2019, the Company was required to estimate
a rate of
interest that we would have to pay to borrow on a collateralized basis over a similar term an amount equal to the lease payments
in a similar economic
environment (the “incremental borrowing rate” or “IBR”).
 
The
Company determined the appropriate IBR by identifying a reference rate and making adjustments that take into consideration financing
options and
certain lease-specific circumstances. For the reference rate of leases added as of September 30, 2023 and December 31, 2022,
 the Company used a
weighted average interest rate.
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Total
operating lease cost
 
Individual
components of the total lease cost incurred by the Company were as follows:
 

   

Nine Months
Ended

September 30, 2023    

Nine Months
Ended

September 30, 2022  
    (Unaudited)     (Unaudited)  

Operating lease expense   $ 914,777    $ 1,238,162 
 
Minimum
rental payments under operating leases are recognized on a straight light basis over the term of the lease.
 
Maturity
of operating leases
 
The
Company’s amount of future minimum lease payments under operating leases are as follows:
 

   
Operating

Leases  
    (Unaudited)  
Undiscounted future minimum lease payments:       
2023 (three months)   $ 101,361 
2024     344,807 
2025     348,344 
2026     217,811 
2027     73,823 
Thereafter     81,691 
Total     1,167,837 
Amount representing imputed interest     (104,021)
Total operating lease liability     1,063,816 
Current portion of operating lease liability     (316,300)
Operating lease liability, non-current   $ 747,516 
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Note
9 – Notes Payable
 
Set
forth below is a summary of the Company’s outstanding debt as of September 30, 2023 and December 31, 2022:
 

    September 30,     December 31,  
    2023     2022  

    (Unaudited)       
           
Note payable to a financial institution in the amount of $200,000
dated November 15, 2017.
The note matured and has been paid in full.   $ -    $ 13,093 
               
Note payable to a financial institution in the amount of $131,400 dated August 1, 2016. The
note requires 120 monthly installments of $1,394 including principal and interest at 5%. The
note matures on July 1, 2026, and is secured by a letter of credit.     44,097      54,763 
               
$112,800
payable to a landlord of Advantage Therapy, LLC pursuant to a lease dated March
1, 2019. The debt has been paid in full.     -      36,840 
               

    44,097      104,696 
Less: current portion:     (14,857)     (51,657)

  $ 29,240    $ 53,039 
 
Principal
maturities of the Company’s notes payable are as follows:
 

Years Ending December 31,   Amount  
    (Unaudited)  

2023 (three months)   $ 3,645 
2024     15,044 
2025     15,813 
2026     9,595 
Total   $ 44,097 
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Note
10 – Stockholders’ Equity (Deficit)
 
Reverse
Stock Split
 
Effective
on September 7, 2023, the Company implemented a 30-for-1 reverse stock split of the issued and outstanding shares of common stock. Under
the
reverse split, every thirty shares of outstanding shares issued and outstanding were automatically converted into one share of ordinary
share, with a par
value of $0.001 each. Except as otherwise indicated, all information in the condensed consolidated financial statements
concerning share and per share data
reflects the retroactive effect to the 30-for-1 reverse stock split. The total number of authorized common
shares immediately before the reverse split was
60,000,000 and immediately after the reverse split was 2,000,000.
 
2018
Incentive Compensation Plan
 
The
Company’s board of directors and holders of a majority of outstanding shares approved and adopted the Company’s 2018 Incentive
Compensation Plan
(“2018 Plan”) in May 2018, reserving the issuance of up to 33,333 shares of common stock (subject to certain
adjustments) upon exercise of stock options
and grants of other equity awards. The 2018 Plan provides for the grant of incentive stock
options (“ISOs”), nonstatutory stock options, stock appreciation
rights, restricted stock awards, restricted stock unit awards,
performance-based stock awards, other forms of equity compensation and performance cash
awards. ISOs may be granted only to employees.
All other awards may be granted to employees, including officers, and to the Company’s non-employee
directors and consultants,
 and affiliates. The 2018 Plan was amended July 6, 2022 to increase the 33,333 shares of common stock to 66,667 share of
common stock.
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Stock
Options
 
As
of September 30, 2023, the Company had issued stock options to purchase 4,368 shares of its common stock as non-qualified stock options
to various
employees of the Company. Most options vest over a period of four years, with 25% vesting after one year and the remaining
75% vesting in equal monthly
installments over the following 36 months and are exercisable for a period of ten years. One award granted
in 2021 vests over a period of one year and is
exercisable for a period of ten years. Stock based compensation for stock options is estimated
at the grant date based on the fair value calculated using the
Black-Scholes method. The per-share fair values of these options is calculated
based on the Black-Scholes-Merton pricing model.
 
Restricted
Stock Units
 
On
February 21, 2022, the Company granted 3,333 RSUs to an executive that vested immediately.
 
On
October 15, 2022, the Company granted an aggregate of 10,000 RSUs to Board members with these RSUs vesting immediately.
 
On
May 19, 2023, the Company granted an aggregate of 8,767 RSUs to Board members with these RSU’s vesting immediately.
 
Preferred
Stock
 
On
 July 25, 2023, the Company entered into a definitive securities purchase agreement with several institutional and accredited
 investors, including
existing significant investors of Theralink Technologies, Inc., its previously announced merger partner
 (OTC:THER) (“Theralink”), and Theralink’s
Chairman, for the sale of its preferred stock and warrants. IMAC sold an
aggregate of 2,500
shares of its Series A-1 Convertible Preferred Stock, stated
value $1,000
per share, 1,800
shares of its Series A-2 Convertible Preferred Stock, stated value $1,000
per share, and Warrants to purchase up to 2,075,702
shares of its common stock for aggregate gross proceeds of $4.3
million before deducting placement agent fees and other offering expenses. The shares of
A-1 Convertible Preferred Stock, shall bear
 a 12%
dividend, and are initially convertible into an aggregate of 763,126
 shares of common stock of the
Company, and the shares of Series A-2 Convertible Preferred Stock are initially convertible into an
aggregate of 549,451
shares of common stock of the
Company, in each case, at a conversion price of $3.276
per share. The Warrants have an exercise price of $3.276
per share, are exercisable immediately,
and will expire five
years from the date of shareholder approval of this private placement. Approximately $3.0
million of the proceeds of the offering was
used to make two loans to Theralink for investment into sales and marketing efforts and
general working capital purposes as the companies continue to take
formal steps together in advancing their merger previously
announced on May 23, 2023. As of September 30, 2023 dividends of approximately $55,000
have been declared and accrued on the Series A-1 Convertible
Preferred Stock.
 
The
 Company also entered into a Registration Rights Agreement, pursuant to which it agreed to file a registration statement with the Securities
 and
Exchange Commission (the “SEC”) covering the resale of the shares of the Company’s common stock underlying the
Series A-1 Convertible Preferred
Stock, Series A-2 Convertible Preferred Stock and Warrants no later than 45 days following the closing
of the planned merger.
 
Common
Stock
 
On
July 6, 2022, the Company’s shareholders approved the Board of Directors’ proposal to increase the number of authorized shares
of the Company’s
common stock to 2,000,000 shares from 1,000,000 shares.
 
On
 August 16, 2022, the Company entered into a securities purchase agreement (the “Securities Purchase Agreement”) with institutional
 accredited
investors (the “Purchasers”) pursuant to which the Company offered for sale to the Purchasers an aggregate of
172,149 shares (the “Shares”) of its common
stock at a purchase price of $22.80, in a registered direct offering (the “Registered
Direct Offering”). In a concurrent private placement, the Company also
agreed to issue to the investors Series 1 warrants to purchase
172,149 shares of common stock that will become exercisable on the date that is six months
following the date of issuance of the shares
 of common stock in the Registered Direct Offering (the “Exercise Date”) and expire on the five year
anniversary of the Exercise
Date, at an exercise price of $28.5 per share, and Series 2 warrants to purchase 172,149 shares of common stock that will
become exercisable
on the Exercise Date and expire on the one year anniversary of the Exercise Date, at an exercise price of $28.50 per share. The Shares
were offered by the Company pursuant to its shelf registration statement on Form S-3 originally filed with the SEC on March 27, 2020
(as amended, the
“Registration Statement”), which was declared effective on April 3, 2020. The Company received gross proceeds
of both transactions of $3.9 million. The
Company used the net proceeds from this offering for working capital and other general corporate
purposes, including financing the costs of implementing
the Company’s strategic alternative activities.
 
Note
11 – Retirement Plan
 
The
Company offers a 401(k) plan that covers eligible employees. The plan provides for voluntary salary deferrals for eligible
employees. Additionally,
the
Company was required to make matching contributions of 50% of up to 6 % of total compensation for those employees making salary
 deferrals. The
Company match was terminated in March of 2023. The Company made contributions of $0
and $30,000
during the three months ended September 30,
2023 and 2022, respectively and $44,000
and $101,000
during the nine months ended September 30, 2023 and 2022, respectively.
 
Note
12 – Income Taxes
 
ASC
740 requires a valuation allowance to reduce the deferred tax assets reported if, based on the weight of all available positive and negative
evidence, it
is more likely than not that some portion or all of the deferred tax assets will not be realized. Management assessed all
available evidence to estimate if
sufficient future taxable income will be generated in the appropriate period and of the appropriate
character to realize deferred tax assets. For the nine
months ended September 30, 2023 and September 30, 2022, no income tax expense
or benefit was recorded related to income taxes due to the Company’s
overall operating results and the full valuation allowance.
 
The
Company performed a comprehensive review of its uncertain tax positions and determined that no adjustments were necessary relating to
unrecognized
tax benefits as December 31, 2022. As of September 30, 2023, the Company had no unrecognized tax benefits recorded. The
 Company is subject to
taxation by federal, state, and local taxing authorities. The Company’s federal, state, and local income
 tax returns are subject to examination by taxing
authorities for three years after the returns are filed, and the Company’s federal,
state, and local income tax returns for 2019 through 2022 remain open to
examination.
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Note
13 – Commitments and Contingencies
 
The
Company accrues a liability and charges operations for the estimated costs of contingent liabilities, including adjudication or settlement
of various
asserted and unasserted claims existing as of the balance sheet date, where there is a reasonable possibility that a loss
has been incurred and the loss (or
range of probable loss) is estimable.
 
From
time to time the Company may become subject to threatened and/or asserted claims arising in the ordinary course of our business. Other
than the
matter described below, management is not aware of any matters, either individually or in the aggregate, that are reasonably
 likely to have a material
impact on the Company’s financial condition, results of operations or liquidity.
 
Third
Party Audit
 
On
April 15, 2021, the Company received notification from Covent Bridge Group, a Center for Medicare & Medicaid Services (“CMS”)
contractor, that
they are recommending to CMS that the Company was overpaid in the amount of $2,921,868. This amount represents a statistical
extrapolation of $11,530
of charges from a sample of 40 claims for the periods February 2017 to November 2020.

 
On
June 3, 2021, the Company received a request for payment from CMS in the amount of $2,918,472. The Company began its own internal audit
process
and initiated the appropriate appeals. The Company received a notification dated September 30, 2021, from CMS that they “found
 the request to be
favorable by reversing the extrapolation to actual”. The Company received a separate notification stating “the
extrapolated overpayment was reduced to the
actual overpayment amount for the sampled denied claims $5,327.73,” which had been
paid as of December 31, 2021.

 
On
October 21, 2021, the Company received notification from Covent Bridge Group, a Center for Medicare & Medicaid Services
(“CMS”) contractor, that
they are recommending to CMS that the Company was overpaid in the amount of $2,716,056.33.
This amount represents a statistical extrapolation of
$6,791.33
of charges from a sample of 38 claims for the periods July 2017 to November 2020 for Progressive Health & Rehabilitation, Ltd
(“Progressive
Health”). The Company entered into a management agreement with Progressive Health in April 2019 and
therefore liable for only a portion of the sampled
claims. There were a total of 38 claims reviewed, 25 of these claims were from
the period prior to the management agreement with the Company and the
remaining 13 claims were related to the period that
Progressive Health was managed by the Company. In December 2021, the Company received a request
for payment from CMS in the amount
of $2,709,265.
The Company has begun its own internal audit process and has initiated the appropriate appeals. The
Company submitted a
 reconsideration request February 26, 2023. On July 5, 2023, the Company received a reconsideration decision from the second
appeal.
The Qualified Independent Contractor provided a “partially favorable” decision that medical necessity supported 15 of 38
appealed claims. The
Company intends to file a written appeal to an Administrative Law Judge prior to the August 30 deadline. The Company filed a timely appeal and a hearing
with an Administrative Law Judge is pending; date has not yet been
confirmed.

 
On
May 17, 2022, the Company received notification from Covent Bridge Group, a Center for Medicare & Medicaid Services (“CMS”)
contractor, that
they are recommending to CMS that the Company was overpaid in the amount of $492,086.22 related to Advantage Therapy.
This amount represents a
statistical extrapolation of charges from a sample, the actual amount found to be overpaid was $10,420.22. The
Company has accrued the actual sample
amount found for this potential overpayment. On May 27, 2022 the Company received a request for
payment from CMS in the amount of $481,666.00. The
Company has begun its own internal audit process and has initiated the appropriate
appeals. Prior to this May 2022 notification, CMS had implemented a
pre-payment audit for Advantage Therapy. As of June 30, 2023, this
audit had resulted in a recoupment balance of approximately $0.1 million of Medicare
accounts receivable. The Company submitted a reconsideration
request in May 2023. On August 4, 2023, the Company received a reconsideration decision
from the second appeal. The Qualified Independent
 Contractor provided a “partially favorable” decision supporting 31 of 65 appealed claims. The
Company intends to file a written
appeal to an Administrative Law Judge prior to the October 2 deadline. The Company filed a timely appeal and a hearing
with an Administrative Law Judge is scheduled for February 20, 2024.

 
On
December 9, 2022, the Company received a suspension of payment notification from Covent Bridge Group, a Center for Medicare & Medicaid
Services
(“CMS”) contractor, for IMAC Regeneration Center of Kentucky. On December 22, 2022, the Company responded to the
 payment suspension with a
Rebuttal of Notice. The suspension of payment will remain in effect until the Rebuttal of Notice is answered.
Guidelines suggest a 30 to 45 day response
time, although no response has been provided nor any explanation regarding the payment suspension
as of the date of this filing, over 200 days later.
 
On
 October 2, 2023 the Company received notice from Kepro, “Initial Sanction Notice of Failure in a Substantial Number of Cases”.
 Kepro has
recommended a Corrective Action Plan (CAP). (i) Perform a root cause analysis (RCA) and describe the underlying cause of the
failure. Submit a copy of
the RCA performed. (ii) Identify goals (desired outcomes) of the CAP. These goals must be measurable-containing
 a numerator and denominator-
attainable, and meaningful. (iii) Explain how the process(es) will be created or modified to correct the
 underlying root cause. (iv) Explain how the
process(es) will be implemented, including time frames for implementation. (v) Explain how
the implemented process(es) and outcomes will be monitored
and reported. (vi) Identify the person who will be responsible for monitoring
the CAP’s specified time frame. The Company intends on complying with the
recommendations of the CAP. In addition, after further
 review, the Company will appeal the recommendation and outcomes of the audit by Kepro. A
scheduled meeting with Kepro is set for November
20, 2023 to review findings, CAP, and appeal of findings. There is no financial recoupment request.
 
Note
14 – Merger Agreement
 
On
May 23, 2023, IMAC Holdings, Inc., a Delaware corporation (Nasdaq: BACK) (the “Company”) entered into an Agreement and Plan
of Merger (the
“Merger Agreement”) with Theralink Technologies, Inc. (OTC: THER), a Nevada corporation (“Theralink”),
 and IMAC Merger Sub, Inc., a Delaware
corporation and a newly formed, wholly owned subsidiary of the Company (“Merger Sub”).
Upon the terms and subject to the conditions set forth in the
Merger Agreement, Merger Sub will merge with and into Theralink (the “Merger”),
 with Theralink continuing as the surviving entity (the “Surviving
Entity”) and a wholly owned subsidiary of the Company.
On May 22, 2023, the board of directors of the Company, and the board of directors of Theralink
unanimously approved the Merger Agreement.
 
At
 the effective time of the Merger (the “Effective Time”), each share of Theralink’s common stock (“Theralink Common
 Stock”) and each share of
Theralink’s preferred stock (together with the Theralink Common Stock, “Theralink Shares”)
 issued and outstanding as of immediately prior to the
Effective Time will be converted into and will thereafter represent the right to
receive a portion of a share of the Company’s common stock (the “Company
Shares”) such that the total number of Company
Shares issued to the holders of Theralink Shares shall equal 85% of the total number of Company Shares
outstanding as of the Effective
Time (the “Merger Consideration”).
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At
 the Effective Time, each award of Theralink stock options (each, a “Theralink Stock Option”), whether or not then vested
 or exercisable, that is
outstanding immediately prior to the Effective Time, will be assumed by the Company and converted into a stock
option relating to a number of Company
Shares equal to the product of: (i) the number of shares of Theralink Common Stock subject to
such Theralink Stock Option; and (ii) the ratio which results
from dividing one share of Theralink Common Stock by the portion of a Company
Share issuable for such share as finally determined at the Effective Time
(the “Exchange Ratio”), at an exercise price per
Company Share (rounded up to the nearest whole cent) equal to the quotient obtained by dividing (A) the
exercise price per share of Theralink
Common Stock of such Theralink Stock Option by (B) the Exchange Ratio.
 
The
 Company and Theralink have each agreed, subject to certain exceptions with respect to unsolicited proposals, not to directly or indirectly
 solicit
competing acquisition proposals or to enter into discussions concerning, or provide confidential information in connection with,
any unsolicited alternative
acquisition proposals. However, if such party receives an unsolicited, bona fide acquisition proposal that
did not result from a material breach of the non-
solicitation provisions of the Merger Agreement and the Company’s or Theralink’s
board of directors, or any committee thereof, as applicable, concludes,
after consultation with its financial advisors and outside legal
counsel, that such unsolicited, bona fide acquisition proposal constitutes, or could reasonably
be expected to result in, a superior
offer, such party may furnish non-public information regarding it or any of its subsidiaries and engage in discussions and
negotiations
with such third party in response to such unsolicited, bona fide acquisition proposal; provided that each party provides notice
and furnishes any
non-public information provided to the maker of the acquisition proposal to each party substantially concurrently with
 providing such non-public
information to the maker of the acquisition proposal.

 
The
completion of the Merger is subject to the satisfaction or waiver of customary closing conditions, including: (i) adoption of the Merger
Agreement by
holders of a majority of the outstanding Theralink Shares; (ii) approval of the issuance of Company Shares in connection
with the Merger by a majority of
the outstanding shares of the Company’s common stock; (iii) absence of any court order or regulatory
injunction prohibiting completion of the Merger; (iv)
expiration or termination of (a) all waiting periods under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the “HSR Act”) and (b)
any agreement with any governmental entity not to
 consummate the transactions contemplated by the Merger Agreement; (v) effectiveness of the
Company’s registration statement on
Form S-4 to register the Company Shares to be issued in the Merger; (vi) subject to specified materiality standards,
the accuracy of
the representations and warranties of the other party; (vii) the authorization for listing of Company Shares to be issued in the Merger
on
Nasdaq; (viii) compliance by the other party in all material respects with its covenants; and (ix) the completion of satisfactory
due diligence by both parties.
 
The
Company and Theralink have each made customary representations and warranties in the Merger Agreement. The Merger Agreement also contains
customary covenants and agreements, including covenants and agreements relating to (i) the conduct of each of the Company’s and
Theralink’s business
between the date of the signing of the Merger Agreement and the closing date of the Merger and (ii) the efforts
of the parties to cause the Merger to be
completed, including actions which may be necessary to cause the expiration or termination of
any waiting periods under the HSR Act.

 
Note
15 - Subsequent Events
 
On
October 1 2023, the Company executed an agreement to sell all the assets of the Murray, KY location.
 
On November 9, 2023, the Company executed a management
agreement with JWB Healthcare LLC to manage the Chesterfield, MO clinic. As part of the
agreement, the Company agreed to sell certain
assets and assigned the lease of the Chesterfield location to JWB Healthcare LLC.
 
The
 Company has analyzed its operations subsequent to September 30, 2023 and up through November 21, 2023 which is the date these condensed
consolidated financial statements were issued, except as disclosed herein, there is no material subsequent events to disclose in these
condensed consolidated
financial statements.
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ITEM
2. MANAGEMENT’S
DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
Special
Note Regarding Forward-Looking Information
 

The
following discussion and analysis of the results of operations and financial condition as of September 30, 2023 and for the nine months
ended
September 30, 2023 and 2022 should be read in conjunction with our financial statements and the notes to those financial statements
 that are included
elsewhere in this Quarterly Report on Form 10-Q. This Quarterly Report contains forward-looking statements as that
 term is defined in the federal
securities laws. The events described in forward-looking statements contained in this Quarterly Report
may not occur. Generally, these statements relate to
business plans or strategies, projected or anticipated benefits or other consequences
 of our plans or strategies, projected or anticipated benefits from
acquisitions to be made by us, or projections involving anticipated
revenues, earnings or other aspects of our operating results. The words “may,” “will,”
“expect,”
“believe,” “anticipate,” “project,” “plan,” “intend,” “estimate,”
and “continue,” and their opposites and similar expressions, are intended to
identify forward-looking statements. We caution
you that these statements are not guarantees of future performance or events and are subject to a number
of uncertainties, risks and
other influences, many of which are beyond our control, which may influence the accuracy of the statements and the projections
upon which
the statements are based. Factors that may affect our results include, but are not limited to, the risks and uncertainties set forth
under Item 1A.
Risk Factors in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022, as discussed elsewhere
 in this Quarterly Report,
particularly in Part II, Item IA - Risk Factors.

 
Any
one or more of these uncertainties, risks and other influences, could materially affect our results of operations and whether forward-looking

statements made by us ultimately prove to be accurate. Our actual results, performance and achievements could differ materially from
those expressed or
implied in these forward-looking statements. Except as required by federal securities laws, we undertake no obligation
 to publicly update or revise any
forward-looking statements, whether from new information, future events or otherwise.
 

References
in this MD&A to “we,” “us,” “our,” “our company,” “our business” and
“IMAC Holdings” are to IMAC Holdings, Inc., a Delaware
corporation and prior to the Corporate Conversion (defined below),
IMAC Holdings, LLC, a Kentucky limited liability company, and the following entities
which are consolidated due to direct ownership of
 a controlling voting interest or other rights granted to us as the sole general partner or managing
member of the entity: IMAC Regeneration
Center of St. Louis, LLC (“IMAC St. Louis”), IMAC Management Services, LLC (“IMAC Management”), IMAC
Regeneration
Management, LLC (“IMAC Texas”) IMAC Regeneration Management of Nashville, LLC (“IMAC Nashville”) IMAC Management
of Illinois,
LLC (“IMAC Illinois”), Advantage Hand Therapy and Orthopedic Rehabilitation, LLC (“Advantage Therapy”),
 IMAC Management of Florida, LLC
(“IMAC Florida”), Louisiana Orthopaedic & Sports Rehab (“IMAC Louisiana”)
and The Back Space, LLC (“BackSpace”); the following entity which is
consolidated with IMAC Regeneration Management of Nashville,
LLC due to control by contract: IMAC Regeneration Center of Nashville, PC (“IMAC
Nashville PC”); the following entities which
are consolidated with IMAC Management of Illinois, LLC due to control by contract: Progressive Health and
Rehabilitation, Ltd., Illinois
Spine and Disc Institute, Ltd. and Ricardo Knight, P.C.; the following entities which is consolidated with IMAC Management
Services,
 LLC due to control by contract: Integrated Medicine and Chiropractic Regeneration Center PSC (“Kentucky PC”) and IMAC Medical
 of
Kentucky PSC (“Kentucky PSC”); the following entities which are consolidated with IMAC Florida due to control by contract:
Willmitch Chiropractic,
P.A. and IMAC Medical of Florida, P.A.; the following entity which is consolidated with Louisiana Orthopaedic
& Sports Rehab due to control by contract:
IMAC Medical of Louisiana, a Medical Corporation; and the following entities which are
 consolidated with BackSpace due to control by contract:
ChiroMart LLC, ChiroMart Florida LLC, and ChiroMart Missouri LLC.

 
Overview
 

We
are a provider of movement and orthopedic therapies and minimally invasive procedures performed through our regenerative and rehabilitative
medical treatments to improve the physical health of our patients at our chain of IMAC Regeneration Centers which we own or manage. Our
outpatient
medical clinics provide conservative, minimally invasive medical treatments to help patients with back pain, knee pain, joint
pain, ligament and tendon
damage, and other related soft tissue conditions. Our licensed healthcare professionals evaluate each patient
 and provide a custom treatment plan that
integrates traditional medical procedures and innovative regenerative medicine procedures in
combination with physical medicine. We do not use or offer
opioid-based prescriptions as part of our treatment options in order to help
our patients avoid the dangers of opioid abuse and addiction. The original IMAC
Regeneration Center opened in Kentucky in August 2000
and remains the flagship location of our current business, which was formally organized in March
2015.

 
Given
the Company’s current financial position, during the first half of 2023 the Company decided to close five underperforming locations
and in

addition sold its Louisiana Orthopedic and Chicago practices as well as The BackSpace, LLC operations in an effort to raise sufficient
capital to support
on-going operations. Management has been actively exploring various strategic alternatives in an effort to support
operations in 2023 and beyond.
 

We
own our medical clinics directly or have entered into long-term management services agreements to operate and control certain of our
medical
clinics by contract. Our preference is to own the clinics; however, some state laws restrict the corporate practice of medicine
and require a licensed medical
practitioner to own the clinic. Accordingly, our managed clinics are owned exclusively by a medical professional
within a professional service corporation
(formed as a limited liability company or corporation) and are under common control with us
in order to comply with state laws regulating the ownership
of medical practices. We are compensated under management services agreements
through service fees based on the cost of the services provided, plus a
specified markup percentage, and a discretionary annual bonus
determined in the sole discretion of each professional service corporation.
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Recent
Developments
 

Significant
recent developments of the company for the third quarter of 2023 are set forth in the bullets below.
 

  ● On
 July 25, 2023, the Company entered into a definitive securities purchase agreement with several institutional and accredited investors,
including existing significant investors of Theralink Technologies, Inc., its previously announced merger partner (OTC:THER) (“Theralink”),
and
Theralink’s Chairman, for the sale of its preferred stock and warrants. IMAC sold an aggregate of 2,500 shares of its Series
A-1 Convertible
Preferred Stock, stated value $1,000 per share, 1,800 shares of its Series A-2 Convertible Preferred Stock, stated
value $1,000 per share, and
Warrants to purchase up to 2,075,702 shares of its common stock for aggregate gross proceeds of $4.3
million before deducting placement agent
fees and other offering expenses. The shares of A-1 Convertible Preferred Stock, shall bear
a 12% dividend, and are initially convertible into an
aggregate of 763,126 shares of common stock of the Company, and the shares
of Series A-2 Convertible Preferred Stock are initially convertible
into an aggregate of 549,451 shares of common stock of the Company,
in each case, at a conversion price of $3.276 per share. The Warrants have
an exercise price of $3.27 per share, are exercisable
immediately, and will expire five years from the date of shareholder approval of this private
placement. It is expected that approximately
$3.0 million of the proceeds of the offering will be used to make a loan to Theralink for investment
into sales and marketing efforts
and general working capital purposes as the companies continue to take formal steps together in advancing their
merger previously
announced on May 23, 2023. * Retrospectively restated for the effect of 30-for-1 reverse stock split. (Note 10)

 
The
Company also entered into a Registration Rights Agreement, pursuant to which it agreed to file a registration statement with the Securities
and Exchange Commission (the “SEC”) covering the resale of the shares of the Company’s common stock underlying the
Series A-1 Convertible
Preferred Stock, Series A-2 Convertible Preferred Stock and Warrants no later than 45 days following the closing
of the planned merger.

 
The
 foregoing summary is qualified in its entirety by reference to the full text of each of the Certificate of Designation for the Series
A-1
Convertible Preferred Stock and Series A-2 Convertible Preferred Stock, the Warrants, the Securities Purchase Agreement and the Registration
Rights Agreement, attached as Exhibits 3.1, 3.2, 4.1, 10.1 and 10.2, respectively, each of which is incorporated herein in its entirety.
 

  ● Effective
on September 7, 2023, the Company implemented a 30-for-1 reverse stock split of the issued
and outstanding shares of common stock.
Under the reverse split, every thirty shares of outstanding
shares issued and outstanding were automatically converted into one share of ordinary
share,
 with a par value of $0.001 each. Except as otherwise indicated, all information in the condensed
 consolidated financial statements
concerning share and per share data gives retroactive effect
to the 30-for-1 reverse stock split. The total number of outstanding common shares
immediately
before the reverse split was 60,000,000 and immediately after the reverse split was 2,000,000.

     
  ● On
October 1, 2023, the Company executed an agreement to sell
all the assets of the Murray, KY location.
 
Significant
financial metrics
 

Significant
financial metrics of the Company for the third quarter of 2023 are set forth in the bullets below.
 

  ● Net
patient revenue decreased to $1.6 million for the third quarter of 2023 from $3.8 million for the third quarter of 2022.
  ● Working
capital is ($0.4) million as of September 30, 2023 compared to working capital of $0.5 million as of December 31, 2022.
  ● Adjusted
EBITDA1 of ($0.5 million) in the third quarter of 2023 compared to ($1.9 million) in the third quarter of 2022.
     
  (1) Adjusted
EBITDA is a non-GAAP financial measure most closely comparable to the GAAP measure of net loss. See “Reconciliation of Non-

GAAP
Financial Matters” below for a full reconciliation of the GAAP and non-GAAP measures.
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Matters
that May or Are Currently Affecting Our Business
 

We
believe that our future success depends on various opportunities, challenges, trends and other factors, including the following:
 

  ● Our
need to hire additional healthcare professionals in order to operate the existing clinics;
     
  ● Our
ability to enhance revenue at each facility on an ongoing basis through additional patient volume and new services;
     
  ● Our
ability to attract competent, skilled medical and sales personnel for our operations at acceptable prices to manage our overhead;
     
  ● Our
 ability to control our operating expenses; our ability to consummate the proposed Theralink Technologies merger and, if consummated,

whether it will prove to be beneficial to our Company and stockholders.
 
Results
of Operations for the Three and Nine Months Ended September 30, 2023 Compared to the Three and Nine Months Ended September 30,
2022
 

We
own our medical clinics directly or have entered into long-term management services agreements to operate and control these medical clinics
by contract. Our preference is to own the clinics; however, some state laws restrict the corporate practice of medicine and require a
 licensed medical
practitioner to own the clinic. Accordingly, our managed clinics are owned exclusively by a medical professional within
a professional service corporation
(formed as a corporation or a limited liability company) under common control with us or eligible
members of our company in order to comply with state
laws regulating the ownership of medical practices. We are compensated under management
services agreements through service fees based on the cost of
the services provided, plus a specified markup percentage, and a discretionary
annual bonus determined in the sole discretion of each professional service
corporation.
 

Revenues
 
Our
 revenue mix is diversified between medical treatments and physiological treatments. Our medical treatments are further segmented into

traditional medical and regenerative medicine practices. We are an in-network provider for traditional physical medical treatments, such
 as physical
therapy, chiropractic services and medical evaluations, with most private health insurance carriers. Regenerative medical
 treatments are typically not
covered by insurance, but paid by the patient. For more information on our revenue recognition policies,
 see “Notes to the Consolidated Financial
Statements” that were included in the Form 10-K.

 
Revenues
for the three months ended September 30, 2023 and 2022 were as follows:

 

   
Three Months Ended

September 30,  
    2023     2022  
    (in thousands, unaudited)  
Revenues:              
Outpatient facility services   $ 1,429    $ 3,616 
Memberships     137      170 

Total revenues   $ 1,566    $ 3,786 
 

Revenues
for the nine months ended September 30, 2023 and 2022 were as follows:
 

   
Nine Months Ended

September 30,  
    2023     2022  
    (in thousands, unaudited)  
Revenues:              
Outpatient facility services   $ 4,538    $ 12,206 
Memberships     465      508 
Total revenues   $ 5,003    $ 12,714 
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See
the table below for more information regarding our revenue breakdown by service type.
 

   
Three Months Ended

September 30,  
    2023     2022  
    (Unaudited)  
Revenues:              
Medical treatments     67%    64%
Physical therapy     20%    27%
Chiropractic care     4%    3%
Memberships     9%    6%
      100%    100%

 

   
Nine Months Ended

September 30,  
    2023     2022  
    (Unaudited)
Revenues:              
Medical treatments     65%    66%
Physical therapy     22%    26%
Chiropractic care     4%    2%
Memberships     9%    6%
      100%    100%

 
Consolidated
Results
 
For
the three months ended September 30, 2023, total revenues decreased approximately $2.3 million due to sale of the Louisiana market, Chicago

market and BackSpace retail stores and the closure of underperforming stores.
 
For
 the nine months ended September 30, 2023, total revenues decreased approximately $7.7 million due to the sale of the Louisiana market,

Chicago market and the BackSpace retail stores and the closure of underperforming stores.
 
IMAC
Clinics
 
Of
the total revenue decrease, approximately $4.4 million is attributed to the sale or closure of IMAC Clinics.
 
Retail
Clinics
 
The
Company began opening retail clinics in Walmart in June 2021. On March 1, 2023, we executed an agreement to sale The BackSpace, LLC to

Curis Express, LLC. This sale eliminated IMAC Holdings, Inc. retail chiropractic division. During the first quarter of 2023, 75% of the
BackSpace revenue
was related to memberships.

 
Memberships
 
A
wellness membership program was implemented at IMAC Clinics in January 2020 and this wellness program has different plan levels that

include services for chiropractic care and medical treatments on a monthly subscription basis. Therefore, memberships could have multiple
visits in one
month, however only one payment is received for these visits.

 
Operating
Expenses

 
Operating
 expenses consist of patient expenses, salaries and benefits, share based compensation, advertising and marketing, general and

administrative
expenses and depreciation expenses.
 
Patient
expenses consist of medical supplies for services rendered.
 

Patient Expenses   2023     2022    
Change from

Prior Year    

Percent Change
from Prior

Year  
                     

Three Months Ended September 30   $ 146,000    $ 280,000    $ (134,000)     (48)%
Nine Months Ended September 30   $ 588,000    $ 1,138,000    $ (550,000)     (48)%
 

Cost
 of revenues (patient expense) decreased for the nine months ended September 30, 2023 as compared to September 30, 2022, due to the
closure
 of the underperforming clinics and the sale of Louisiana and the retail stores. Patient expense as a percent of revenue has remained
 relatively
consistent from 9.5% for the third quarter of 2023 compared to 7.4% for the third quarter of 2022. The increase during the
third quarter is partially due to a
temporary medical service mix shift and purchasing power decrease to achieve purchase volume discounts.
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Salaries
and benefits consist of payroll, benefits and related party contracts.
 

Salaries and Benefits   2023     2022    
Change from

Prior Year    

Percent 
Change from

Prior Year  
                     
Three Months Ended September 30   $ 912,000    $ 3,411,000    $ (2,499,000)     (73)%
Nine Months Ended September 30   $ 4,477,000    $ 11,173,000    $ (6,696,000)     (60)%

 
Salaries
 and benefits expenses for the nine months ended September 30, 2023, as compared to the nine months ended September 30, 2022,

decreased
due to the closure of the underperforming clinics and the sale of Louisiana and the retail stores. Same store clinics have also experienced
a
decrease in employees.

 
Advertising
and marketing consist of marketing, business promotion and brand recognition.
 

Advertising and Marketing   2023     2022    
Change from

Prior Year    

Percent Change
from Prior

Year  
                     
Three Months Ended September 30   $ 9,000    $ 245,000    $ (236,000)     (96)%
Nine Months Ended September 30   $ 120,000    $ 858,000    $ (738,000)     (86)%
 

Advertising
and marketing expenses decreased $236,000 for the three months ended September 30, 2023, as compared to the three months ended
September
30, 2022. This decrease is attributable to the decrease of clinics and reversal of expense accruals.
 

General
and administrative expense (“G&A”) consist of all other costs than advertising and marketing, salaries and benefits,
patient expenses
and depreciation.

 

General and Administrative   2023     2022    
Change from

Prior Year    

Percent Change
from Prior

Year  
                     
Three Months Ended September 30   $ 1,129,000    $ 1,866,000    $ (737,000)     (39)%
Nine Months Ended September 30   $ 3,524,000    $ 5,539,000    $ (2,015,000)     (36)%
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G&A
decreased $2,015,000 in the nine months ended September 30, 2023 as compared to the nine months ended September 30, 2022. There was
a
$542,000 decrease in rent expense and a $167,000 decrease in utility expense from the first nine months of 2022 compared to the first
nine months of
2023 due to the sale and closure of seven IMAC clinic locations as well as the 10 Backspace locations. The Company had
 a decrease of $237,000 in
contract labor and consulting expenses in the first nine months of 2023 compared to the first nine months of
2022.

 
FDA
Clinical Trial
 
In
August 2020, the United States Food and Drug Administration (the “FDA”) approved the Company’s investigational new
drug application. The

Company completed the third cohort of Phase 1 of the clinical trial during 2022. The Company incurred $44,000 in
G&A expenses related to consultants,
supplies, software and travel for the clinical trial during the nine months ended September
 30, 2023 compared to $446,000 in the nine months ended
September 30, 2022.

 
Depreciation
 is related to our property and equipment purchases to use in the course of our business activities. Amortization is related to our

business
acquisitions.
 

Depreciation and Amortization   2023     2022    
Change from

Prior Year    

Percent Change
from Prior

Year  
                     
Three Months Ended September 30   $ 77,000    $ 482,000    $ (405,000)     (84)%
Nine Months Ended September 30   $ 387,000    $ 1,367,000    $ (980,000)     (72)%

 
Depreciation
and amortization decreased for the nine months ended September 30, 2023 compared to the nine months ended September 30, 2022.

The decrease
is attributable to the impairment recorded of the intangibles, the sale of Louisiana and the retail clinics and the sale of medical equipment.
 

Loss
 on disposal and impairment is related to either gains or losses related to the disposal of our property and equipment purchases or
impairment
on the write off of intangible assets.

 

Loss/(gain) on disposal and impairment   2023     2022    
Change from

Prior Year    

Percent Change
from Prior

Year  
                     
Three Months Ended September 30   $ 2,190,000    $ 3,850,000    $ (1,660,000)     (43)%
Nine Months Ended September 30   $ 3,883,000    $ 3,932,000    $ (49,000)     (1)%

 
Loss
 on disposal and impairment decreased $1,660,000 for the three months ended September 30, 2023 compared to the three months ended

September 30, 2023 due to the loss on impairment of $2,275,000 from the note receivable from Theralink and the gain on impairment of $107,000 due to
the favorable settlement of operating leases.
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Analysis
of Cash Flows
 
The
primary source of our operating cash flow is the collection of accounts receivable from patients, private insurance companies, government

programs, self-insured employers and other payers.
 
During
the nine months ended September 30, 2023, net cash used in operations was approximately $3.0 million, which was primarily attributable

to the loss on disposition of assets related to the sale of Louisiana and closure of clinics. Of that total, roughly $0.3 million of
net cash used for operations
was incurred in the three months ending September 30, 2023.

 
Net
 cash used by investing activities during the nine months ended September 30, 2023 was approximately $1.9 million. $1.1 million was

attributed to the sale of Ricardo Knight, PC and Louisiana Orthopedic operations during the period. $3.0 million was used to give a loan to Theralink for
investment into sales and marketing efforts and general working
capital purposes as the companies continue to take formal steps together in advancing their
planned merger previously announced on May
23, 2023.

 
Net
cash provided by financing activities during the nine months ended September 30, 2023 was approximately $4.2 million. $4.3 million was

from a definitive securities purchase agreement with several institutional and accredited investors,
including existing significant investors of Theralink for
Series A-1 Convertible Preferred Stock and Series A-2 Convertible Preferred
Stock. The shares of A-1 Convertible Preferred Stock had a dividend of
$55,000 payable for the nine months ended September 30, 2023. There
were $75,000 of debt payments during the period.

 
Reconciliation
of Non-GAAP Financial Measures
 

This
 report contains certain non-GAAP financial measures, including non-GAAP net income and adjusted EBITDA, which are used by
management
in analyzing our financial results and ongoing operational performance.
 

In
 order to better assess the Company’s financial results, management believes that net income before interest, income taxes, stock
 based
compensation, and depreciation and amortization (“adjusted EBITDA”) is a useful measure for evaluating the operating
 performance of the Company
because adjusted EBITDA reflects net income adjusted for certain non-cash and/or non-operating items. We also
believe that adjusted EBITDA is useful to
many investors to assess the Company’s ongoing results from current operations. Adjusted
EBITDA is a non-GAAP financial measure and should not be
considered a measure of financial performance under GAAP. Because adjusted EBITDA
is not a measurement determined in accordance with GAAP, such
non-GAAP financial measures are susceptible to varying calculations. Accordingly,
 adjusted EBITDA, as presented, may not be comparable to other
similarly titled measures of other companies.
 

This
 non-GAAP financial measure should not be considered as a substitute for, or superior to, measures of financial performance which are
prepared in accordance with US GAAP and may be different from non-GAAP financial measures used by other companies and have limitations
 as
analytical tools.
 

A
reconciliation of adjusted EBITDA to the most directly comparable GAAP measure is set forth below.
 

    Three Months Ended     Nine Months Ended  

   
September
30,

2023    
September 30,

2022    
September 30,

2023    
September 30,

2022  
GAAP loss attributable to IMAC Holdings, Inc.   $ (2,858,000)   $ (6,334,000)   $ (7,960,000)   $ (11,340,000)
Interest income     (27,000)     (3,000)     (27,000)     (4,000)
Interest expense     72,000      3,000      97,000      12,000 
Share-based compensation expense     9,000      84,000      141,000      354,000 
Depreciation and amortization     77,000      482,000      387,000      1,367,000 
Loss on disposition and impairment of assets     2,190,000      3,850,000      3,883,000      3,932,000 
Adjusted EBITDA   $ (537,000)   $ (1,918,000)   $ (3,479,000)   $ (5,679,000)

 
Liquidity
and Capital Resources
 

As
of September 30, 2023, we had $0.2 million in cash and negative working capital of ($0.5) million. As of December 31, 2022, we had
cash of
$0.8 million and working capital of $0.5 million. The decrease in working capital was primarily due to the issuance of $3.0
million in notes receivable and
the impairment of $2.3 million of the notes, sale of preferred stock and the reduction in the
 operating lease liability during the nine months ended
September 30, 2023.

 
As
 of September 30, 2023, we had approximately $2.5 million in current liabilities. Operating leases represent $0.3 million of our current

liabilities. Of our remaining current liabilities as of September 30, 2023, approximately $0.9 million in current liabilities outstanding
to our vendors, which
we have historically paid down in the normal course of our business and accrued expenses represent approximately
$0.6 million of the balance. Lastly,
accrued wages, taxes, 401k contributions and paid time off represent approximately $0.2 million
of the remaining current liabilities.

 
Contractual
Obligations
 

The
following table summarizes our contractual obligations by period as of September 30, 2023:
 

    Payments Due by Period  

    Total    
Less Than

1 Year     1-3 Years     4-5 Years  
Short-term obligations   $ 4,181    $ 4,181    $ -    $ - 
Long-term obligations, including interest     43,199      -      43,199      - 
Finance lease obligations, including interest     15,454      15,454      -      - 
Operating lease obligations     1,167,837      359,609      708,048      100,180 



    $ 1,230,671    $ 379,244    $ 751,247    $ 100,180 
 

Off-Balance
Sheet Arrangements
 

As
of September 30, 2023, the Company did not have any off-balance sheet arrangements.
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ITEM
3. QUANTITATIVE
AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 
Not
applicable.
 

ITEM
4. CONTROLS
AND PROCEDURES
 
Disclosure
Controls and Procedures
 

We
maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Securities Exchange
Act of 1934 (the “Exchange Act”) reports is recorded, processed, summarized, and reported within the time periods specified
in the SEC’s rules and forms
and that such information is accumulated and communicated to our management, including our chief executive
 officer and chief financial officer, as
appropriate, to allow for timely decisions regarding required disclosure. In designing and evaluating
the disclosure controls and procedures, we recognize
that any controls and procedures, no matter how well designed and operated, can
 provide only reasonable assurance of achieving the desired control
objectives, and management is required to apply its judgment in evaluating
the cost-benefit relationship of possible controls and procedures.

 
As
further discussed below, we carried out an evaluation, under the supervision and with the participation of our management, including
our chief

executive officer and chief financial officer, of the effectiveness of the design and operation of our disclosure controls
and procedures, as defined in Rules
13a-15(e) and 15d-15(e) of the Exchange Act. Based on that evaluation, our chief executive officer
and chief financial officer concluded that, because of
certain material weaknesses in our internal control over financial reporting our
disclosure controls and procedures as defined in Rule 13a-15(e) and 15d-
15(e) under the Exchange Act were not effective as of September
30, 2023. The material weaknesses relate to the absence of in-house accounting personnel
with the ability to properly account for complex
transactions and a lack of separation of duties between accounting and other functions.

 
We
hired a consulting firm to advise on technical issues related to U.S. GAAP as related to the maintenance of our accounting books and
records

and the preparation of our consolidated financial statements. If our remedial measures are insufficient to address the material
weakness, or if additional
material weaknesses or significant deficiencies in our internal control over financial reporting are discovered
 or occur in the future, our consolidated
financial statements may contain material misstatements, and we could be required to restate
 our financial results. In addition, if we are unable to
successfully remediate this material weakness and if we are unable to produce
accurate and timely financial statements, our stock price may be adversely
affected and we may be unable to maintain compliance with
applicable stock exchange listing requirements.

 
Our
 management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined
 in

Rules 13a-15(f) and 15d-15(f) of the Exchange Act. Under the supervision and with the participation of our management, including our
chief executive
officer and chief financial officer, we conducted an evaluation of the effectiveness of our internal control over financial
reporting based on the framework
in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring Organizations
 of the Treadway Commission (“COSO”).
Because of its inherent limitations, internal control over financial reporting may not
prevent or detect all misstatements. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that
 controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may
 deteriorate. Therefore, even those systems determined to be effective can provide only reasonable
assurance with respect to financial
statement preparation and presentation. Based on our evaluation under the framework in Internal Control—Integrated
Framework
(2013), our management concluded that, because of certain material weaknesses in our internal control over financial reporting our
disclosure
controls and procedures as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act were not effective as of September
30, 2023.

 
Changes
in Internal Control over Financial Reporting
 

There
has been no change in our internal control over financial reporting identified in connection with the evaluation required by paragraph
(d) of
Rules 13a-15 or 15d-15 under the Exchange Act that occurred during our most recent fiscal quarter that has materially affected,
or is reasonably likely to
materially affect, our internal control over financial reporting.
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PART
II. OTHER INFORMATION
 

ITEM
1. LEGAL
PROCEEDINGS
 
From
 time to time, we may become involved in various lawsuits and legal proceedings that arise in the ordinary course of our business, as

described below. Litigation is, however, subject to inherent uncertainties, and an adverse result in these or other matters may arise
from time to time that
may harm our business. We are currently not aware of any legal proceedings or claims that we believe would or
 could have, individually or in the
aggregate, a material adverse effect on us. Regardless of final outcomes, however, any such proceedings
or claims may nonetheless impose a significant
burden on management and employees and may come with costly defense costs or unfavorable
preliminary interim rulings.

 
ITEM
1A. RISK
FACTORS

 
In
addition to the information set forth under Item 1A of Part I to our Annual Report on Form 10-K for the year ended December 31,
2022, which are
incorporated by reference herein, the information set forth at the beginning of Management’s Discussion and
Analysis entitled “Special Note Regarding
Forward-Looking Information,” and updates noted below, you should consider
that there are numerous and varied risks, known and unknown, that may
prevent us from achieving our goals. If any of these risks
actually occur, our business, financial condition or results of operation may be materially and
adversely affected. In such case,
the trading price of our securities could decline and investors could lose all or part of their investment. These risk factors
may
not identify all risks that we face and our operations could also be affected by factors that are not presently known to us or that
we currently consider
to be immaterial to our operations.
 
We
 recorded a net loss for the nine months ended September 30, 2023 and September 30, 2022 and there can be no assurance that our future
operations will result in net income; we received a going concern qualification.
 

For
 the nine months ended September 30, 2023 and September 30, 2022, we had net revenue of approximately $7,970,000 and $12,714,000,
respectively,
and we had net loss of approximately $5,003,000 and $11,340,000, respectively. There can be no assurance that our future operations will
result in net income. Our failure to increase our revenues or improve our gross margins will harm our business. We may not be able to
sustain or increase
profitability on a quarterly or annual basis in the future. If our revenues grow more slowly than we anticipate,
our gross margins fail to improve or our
operating expenses exceed our expectations, our operating results will suffer. The fee we charge
for our management services may decrease, which would
reduce our revenues and harm our business. If we are unable to sell our services
at acceptable prices relative to our costs, or if we fail to develop and
introduce new services on a timely basis and services from which
we can derive additional revenues, our financial results will suffer.

 
30



 
 
On
May 31, 2023, the Company received notice from Nasdaq that the Company has failed to maintain a required minimum of $2,500,000 in

stockholders’
 equity for continued listing, as required under Listing Rule 5550(b)(1) (the “Minimum Equity Rule”). On August 3, 2023, the
Company
submitted a plan to Nasdaq to grant the Company an extension of time until November 27, 2023 to provide evidence of compliance
with the Minimum
Equity Rule, and by filing this Current Report on Form 8-K, which includes (1) disclosure of Nasdaq’s deficiency
 letter and the specific deficiency or
deficiencies cited; (2) a description of the completed transaction or event that enabled the Company
 to satisfy the stockholders’ equity requirement for
continued listing; (3) an affirmative statement that, as of the date of the
report, the Company believes it has regained compliance with the stockholders’
equity requirement based upon the specific transaction
or event referenced in item (2) above; and (4) a disclosure stating that Nasdaq will continue to
monitor the Company’s ongoing
compliance with the stockholders’ equity requirement and, if at the time of its next periodic report the Company does not
evidence
compliance, that it may be subject to delisting.

 
As
previously disclosed by the Company, on July 25, 2023, the Company completed a financing transaction pursuant to a Securities Purchase

Agreement for the sale of its Convertible Preferred Stock and Warrants. The Company sold an aggregate of 2,500 shares of its Series A-1
Convertible
Preferred Stock, stated value $1,000 per share, 1,800 shares of its Series A-2 Convertible Preferred Stock, stated value
$1,000 per share, and Warrants to
purchase up to 2,075,702 shares of the Company’s Common Stock for aggregate gross proceeds of
$4,300,000, before deducting placement agent fees and
other offering expenses. The shares of Series A-1 Convertible Preferred Stock bear
 a 12% dividend and are initially convertible into an aggregate of
763,126 shares of Common Stock of the Company, and the shares of Series
A-2 Convertible Preferred Stock are initially convertible into an aggregate of
549,451 shares of Common Stock of the Company, in each
case, at a conversion price of $3.276 per share. The Series A-1 and Series A-2 Convertible
Preferred Stock cannot be converted at the
option of the holder into shares of the Company’s Common Stock until shareholder approval is received in
compliance with the applicable
rules and regulations of The Nasdaq Stock Market. The Warrants have an exercise price of $3.276 per share, are exercisable
on or after
the date that shareholder approval of the financing transaction is received and will expire five years from the date such shareholder
approval is
received. * Retrospectively restated for the effect of 30-for-1 reverse stock split. (Note 10)
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We
have 5,000,000 authorized and 4,995,700 unissued shares of preferred stock, and our board has the ability to designate the rights and
preferences
of this preferred stock without your vote.
 

Our
 certificate of incorporation authorizes our board of directors to issue “blank check” preferred stock and to fix the rights,
 preferences,
privileges and restrictions, including voting rights, of these shares, without further stockholder approval. The rights
of the holders of common stock will be
subject to and may be adversely affected by the rights of holders of any preferred stock that
may be issued in the future. As indicated in the preceding risk
factor, the ability to issue preferred stock without stockholder approval
 could have the effect of making it more difficult for a third party to acquire a
majority of the voting stock of our company thereby
discouraging, delaying or preventing a change in control of our company. We currently have 4,300
outstanding shares of preferred stock,
or plans to issue any such shares in the future.

 
On
 July 25, 2023, the Company entered into a definitive Securities Purchase Agreement with several institutional and accredited investors,

including existing significant investors of Theralink Technologies, Inc., its previously announced merger partner (“Theralink”),
and Theralink’s Chairman,
for the sale of its convertible preferred stock and warrants (the “Private Placement”). The
Company sold an aggregate of 2,500 shares of its Series A-1
Convertible Preferred Stock, stated value $1,000 per share (“Series
A-1 Convertible Preferred Stock”), 1,800 shares of its Series A-2 Convertible Preferred
Stock, stated value $1,000 per share (“Series
A-2 Convertible Preferred Stock”), and warrants (“Warrants”) to purchase up to 2,075,702 shares of the
Company’s
common stock for aggregate gross proceeds of $4,300,000, before deducting placement agent fees and other offering expenses. The shares
of
Series A-1 Convertible Preferred Stock bear a 12% dividend and are initially convertible into an aggregate of 763,126 shares of common
stock of the
Company, and the shares of Series A-2 Convertible Preferred Stock are initially convertible into an aggregate of 549,451
shares of common stock of the
Company, in each case, at a conversion price of $3.276 per share. The Series A-1 and Series A-2 Convertible
Preferred Stock cannot be converted at the
option of the holder into shares of the Company’s common stock until shareholder approval
 is received in compliance with the applicable rules and
regulations of The Nasdaq Stock Market. The Warrants have an exercise price of
$3.276 per share, are exercisable on or after the date that shareholder
approval of the Private Placement is received and will expire
 five years from the date such shareholder approval is received. It is expected that
approximately $3.0 million of the proceeds of the
Private Placement will be used to make a loan to Theralink for investment into sales and marketing
efforts and general working capital
 purposes as the companies continue to take formal steps together in advancing their planned merger previously
announced on May 23, 2023.
* Retrospectively restated for the effect of 30-for-1 reverse stock split. (Note 10)

 
The
Company also entered into a Registration Rights Agreement, pursuant to which it agreed to file a registration statement with the Securities

and Exchange Commission (the “SEC”) covering the resale of the shares of the Company’s common stock underlying the
Series A-1 Convertible Preferred
Stock, Series A-2 Convertible Preferred Stock and Warrants no later than 45 days following the closing
of the planned merger.
 

On
July 27, 2023, the Company filed Certificates of Designation of Preferences, Rights and Limitations establishing two series of preferred
stock
designated as the Series A-1 Convertible Preferred Stock and the Series A-2 Convertible Preferred Stock with the Secretary of the
State of Delaware.

 
There
are a number of risks and uncertainties that could impact the completion of the IMAC Merger with Theralink.
 

The
Merger is structured as a stock for stock reverse merger whereby all of Theralink’s outstanding equity interests are to be exchanged
for shares
of IMAC common stock. Theralink stakeholders are expected to own approximately 85% of the combined company, and pre-merger
IMAC equity holders
are expected to own approximately 15% of the combined company, on a fully diluted basis calculated using the treasury
stock method, subject to certain
adjustments provided for in the Merger Agreement. The boards of directors of both companies have unanimously
 approved the Merger Agreement.
However, there can be no guarantee of the dilutive impact to shareholders prior to or as part of the Merger
process. Additionally, there is a risk that cost
savings, synergies and growth from the proposed Merger may not be fully realized or
 may take longer to realize than expected; the possibility that
shareholders of IMAC may not approve the issuance of new shares of IMAC
common stock in the proposed Merger or that shareholders of IMAC may not
approve the proposed Merger; the risk that a condition to closing
of the proposed Merger may not be satisfied, that either party may terminate the Merger
Agreement or that the closing of the proposed
Merger might be delayed or not occur at all; potential adverse reactions or changes to business or employee
relationships, including
those resulting from the announcement or completion of the proposed Merger; the occurrence of any other event, change or other
circumstances
that could give rise to the termination of the Merger Agreement relating to the proposed Merger; the risk that changes in IMAC’s
capital
structure and governance could have adverse effects on the market value of its securities and its ability to access the capital
markets; the ability of IMAC to
retain its Nasdaq listing; the ability of Theralink to retain customers and retain and hire key personnel
and maintain relationships with their suppliers and
customers and on Theralink’s operating results and business generally; the
 risk the proposed Merger could distract management from ongoing business
operations or cause IMAC and/or Theralink to incur substantial
costs; the risk that Theralink may be unable to reduce expenses; the impact of any related
economic downturn; the risk of changes in
regulations effecting the healthcare industry; and other important factors that could cause actual results to differ
materially from
those projected. All such factors are difficult to predict and may be beyond IMAC’s or Theralink’s control.
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ITEM
2. UNREGISTERED
SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

 
None.

 
ITEM
3. DEFAULTS
UPON SENIOR SECURITIES

 
None.
 

ITEM
4. MINE
SAFETY DISCLOSURES
 
Not
applicable.
 

ITEM
5. OTHER
INFORMATION
 
None.

 
ITEM
6. EXHIBITS

 
Exhibit
Number

 
Description

     
3.1   Certificate of Incorporation of IMAC Holdings, Inc. (filed as Exhibit 3.1 to the Company’s Registration Statement on Form S-1 filed with

the SEC on September 17, 2018 and incorporated herein by reference).
     

3.2   Certificate of Amendment to the Certificate of Incorporation of IMAC Holdings, Inc. (filed as Exhibit 3.2 to the Company’s Registration
Statement on Form S-1/A filed with the SEC on December 10, 2018 and incorporated herein by reference).

     
3.3   Certificate of Correction of the Certificate of Incorporation of IMAC Holdings, Inc. filed with the Delaware Secretary of State on August 8,

2019 (filed as Exhibit 3.4 to the Company’s Current Report on Form 8-K filed with the SEC on August 9, 2019 and incorporated herein by
reference).

     
3.4   Bylaws of IMAC Holdings, Inc. (filed as Exhibit 3.2 to the Company’s Registration Statement on Form S-1 filed with the SEC on

September 17, 2018 and incorporated herein by reference).
     

3.5   Certificate
of Designation of Preferences, Rights and Limitations of Series A-1 Convertible Preferred Stock of IMAC Holdings, Inc. (filed
as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 28, 2023 and incorporated herein by
reference).

     
3.6   Certificate
 of Designation of Preferences, Rights and Limitations of Series A-2 Convertible Preferred Stock of the Company (filed as

Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with the SEC on July 28, 2023 and incorporated herein by
reference).
     

3.7   Certificate of Amendment to Certificate of Incorporation filed with the Delaware Secretary of State on September 6, 2023 (filed as Exhibit
3.1 to the Company’s Current Report on Form 8-K filed with the SEC on September 8, 2023 and incorporated by reference).

     
4.1   Specimen Common Stock Certificate (filed as Exhibit 4.1 to the Company’s Registration Statement on Form S-1 filed with the SEC on

September 17, 2018 and incorporated herein by reference).
     

4.2   Form of Common Stock Warrant certificate (filed as Exhibit 4.2 to the Company’s Registration Statement on Form S-1/A filed with the SEC
on December 3, 2018 and incorporated herein by reference).

     
4.3   Form of Warrant Agency Agreement between IMAC Holdings, Inc. and Equity Stock Transfer, LLC (filed as Exhibit 4.3 to the Company’s

Registration Statement on Form S-1/A filed with the SEC on December 3, 2018 and incorporated herein by reference).
     

4.4   Form of Underwriters’ Unit Purchase Option (filed as Exhibit 4.4 to the Company’s Registration Statement on Form S-1/A filed with the
SEC on February 8, 2019 and incorporated herein by reference).

     
4.5   Form of Common Stock Purchase Warrant issued by the Company on July 28, 2023 (filed as Exhibit 4.1 to the Company’s Current Report

on Form 8-K filed with the SEC on July 28, 2023 and incorporated by reference).
     

10.1   Form of Securities Purchase Agreement, dated as of July 25, 2023, between the Company and each investor identified on the signature
pages thereof (filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 28, 2023 and incorporated by
reference).

     
10.2   Form of Registration Rights Agreement, dated as of July 25, 2023, between the Company and each investor identified on the signature

pages thereof (filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on July 28, 2023 and incorporated by
reference).
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31.1*   Certification of the Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a) promulgated pursuant to the Securities Exchange
Act of 1934, as amended.

     
31.2*   Certification of the Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a) promulgated pursuant to the Securities Exchange

Act of 1934, as amended.
     

32.1**   Certification of the Principal Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
     

32.2**   Certification of the Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
     

101.INS*   Inline
XBRL Instance Document
     

101.SCH*   Inline
XBRL Taxonomy Extension Schema
     

101.CAL*   Inline
XBRL Taxonomy Extension Calculation Linkbase
     

101.LAB*   Inline
XBRL Taxonomy Extension Labels Linkbase
     

101.PRE*   Inline
XBRL Taxonomy Extension Presentation Linkbase
     

101.DEF*   Inline
XBRL Taxonomy Extension Definition Linkbase
     

104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)
 
* Filed
herewith.
   
** This
certification is being furnished solely to accompany this quarterly report pursuant to 18 U.S.C. § 1350, and is not being filed
 for purposes of

Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any
filing of IMAC Holdings, Inc.,
whether made before or after the date hereof, regardless of any general incorporation language in
such filing.
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SIGNATURES
 

Pursuant
to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the
undersigned thereunto duly authorized.

 
  IMAC
HOLDINGS, INC.
     
Date:
November 21, 2023 By: /s/
Jeffrey S. Ervin
    Jeffrey
S. Ervin
    Chief
Executive Officer

(Principal
Executive Officer)
     
Date:
November 21, 2023 By: /s/
Sheri Gardzina
    Sheri
Gardzina
    Chief
Financial Officer

(Principal
Financial and Accounting Officer)
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EXHIBIT 31.1

 
CERTIFICATION OF

PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002
 

I, Jeffrey S. Ervin, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of IMAC Holdings, Inc.;
   
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

   
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
   
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
  a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

     
  b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

     
  c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
     
  d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting;

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
   
  a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
     
  b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control

over financial reporting.
 

November 21, 2023
 

/s/ Jeffrey S. Ervin  
Jeffrey S. Ervin  
Chief Executive Officer
(Principal Executive Officer)

 

 
 

 



 
EXHIBIT 31.2

 
CERTIFICATION OF

PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002
 

I, Sheri Gardzina, certify that:
 

1. I have reviewed this quarterly report on Form 10-Q of IMAC Holdings, Inc.;
   
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

   
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
   
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
  a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

     
  b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

     
  c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
     
  d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting;

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
  a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
     
  b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control

over financial reporting.
 

November 21, 2023
 

/s/ Sheri Gardzina  
Sheri Gardzina  
Chief Financial Officer
(Principal Financial and Accounting Officer)

 

 
 

 



 
EXHIBIT 32.1

 
CERTIFICATION OF

PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)
 

In connection with the accompanying
Quarterly Report on Form 10-Q of IMAC Holdings, Inc. for the period ended September 30, 2023, I, Jeffrey S.
Ervin, Chief Executive Officer
of IMAC Holdings, Inc., hereby certify pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act
of 2002, that to the best of my knowledge:

 
  (1) such Quarterly Report on Form 10-Q of IMAC Holdings, Inc. for the period ended September 30, 2023, fully complies with the requirements of

Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
     
  (2) the information contained in such Quarterly Report on Form 10-Q of IMAC Holdings, Inc. for the period ended September 30, 2023, fairly

presents, in all material respects, the financial condition and results of operations of IMAC Holdings, Inc. at the dates and for the periods
indicated.

 
This certification has not been,
and shall not be deemed, “filed” with the Securities and Exchange Commission.

 
November 21, 2023

 
/s/ Jeffrey S. Ervin  
Jeffrey S. Ervin  
Chief Executive Officer
(Principal Executive Officer)

 

 
A signed copy of this written statement required
by Section 906 has been provided to IMAC Holdings, Inc. and will be retained by IMAC Holdings, Inc. and
furnished to the Securities and
Exchange Commission or its staff upon request.

 
 

 



 
EXHIBIT 32.2

 
CERTIFICATION OF

PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)
 

In connection with the accompanying
Quarterly Report on Form 10-Q of IMAC Holdings, Inc. for the period ended September 30, 2023, I, Sheri
Gardzina, Chief Financial Officer
 of IMAC Holdings, Inc., hereby certify pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

 
  (1) such Quarterly Report on Form 10-Q of IMAC Holdings, Inc. for the period ended September 30, 2023, fully complies with the requirements of

Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
     
  (2) the information contained in such Quarterly Report on Form 10-Q of IMAC Holdings, Inc. for the period ended September 30, 2023, fairly

presents, in all material respects, the financial condition and results of operations of IMAC Holdings, Inc. at the dates and for the periods
indicated.

 
This certification has not been,
and shall not be deemed, “filed” with the Securities and Exchange Commission.
 

November 21, 2023
 
/s/ Sheri Gardzina  
Sheri Gardzina  
Chief Financial Officer
(Principal Financial and Accounting Officer)

 

 
A signed copy of this written statement required
by Section 906 has been provided to IMAC Holdings, Inc. and will be retained by IMAC Holdings, Inc. and
furnished to the Securities and
Exchange Commission or its staff upon request.
 
 

 


