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Before ROSENBAUM, BRASHER, and ABUDU, Circuit Judges.
PER CURIAM:

Marcia McManus appeals the district court’s order dismiss-
ing with prejudice her second amended complaint alleging race and
sex discrimination and retaliation in violation of Title VII, 42 U.S.C.
§8 2000e-2(a)(1) & 2000e-3(a), the Florida Civil Rights Act
(“FCRA”), Fla. Stat. § 760.10(1)(a), and the Florida Private Whistle-
blower Act (“FPWA”), Fla. Stat. § 448.102(3). Because the district
court erroneously required McManus to plead all elements of a
prima facie case at the motion-to-dismiss stage, we vacate and re-

mand for further proceedings.
I.

McManus is a Black female of Indian national origin. She
was employed by Amerijet for nearly twenty-three years until her
termination on December 18, 2019. Amerijet is a cargo airline
based in Florida.

During the events leading to her termination, McManus
held the position of Crew Planning and Scheduling Manager, in
which she supervised between four and ten employees. She also
shared responsibility with three other managers for monitoring
and mitigating “overages” related to crew scheduling. Overages
were extra wages paid to flight crews “who were scheduled to fly
outside of their initial roster period scheduled flights.” The other
managers responsible for monitoring and mitigating overages were
(a) Brian Beach, the Chief Operating Officer, a white male; (b)
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Steven Mathis, the Director of Operations, a white male; and (c)

Hector Gonzalez, the Chief Pilot, a non-Black male.

At some point, Amerijet’s Chief Executive Officer, Victor
Karjian, a non-Black male, issued a directive to eliminate or signif-
icantly reduce overages. On August 7, 2019, McManus emailed
Karjian asking for a meeting to discuss issues with overages and
low morale in her department. That same day, Beach emailed
Mathis and Gonzalez, referencing McManus’s email and stating,
“This is why I need all documentation and items that Marcia has

not done or was in charge of.”

After requesting a meeting with CEO Karjian, McManus
was written up four times in a one-month period. She had never
been written up before in nearly twenty-three years of employ-

ment.

Because of these events, on September 8, 2019, McManus
sent an email to Isis Suria, the Director of Human Resources, and
Joan Canny, Amerijet’s General Counsel, complaining of an “ex-
tremely hostile environment” created by Beach. That environ-
ment included “passive aggressive bull[yling and harassment” and
favoritism. McManus’s email noted that another manager who
complained about Beach had been fired, and she suspected Beach

was attempting to force her out.

Suria responded that she would follow up with McManus
and “investigate the matter.” But Canny replied that a separate hu-
man-resources investigation “would not be appropriate” because

McManus “had an opportunity to raise her concerns directly with
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[Karjian] today.” So Amerijet never investigated McManus’s com-

plaint.

On December 18, 2019, Amerijet terminated McManus’s
employment. The termination paperwork did not reflect any rea-
son for termination. Nor did a follow-up email on December 26,
2019, to McManus from General Counsel Canny, which stated that
McManus’s employment “was terminated based on a decision to
make a change in the position.” Five days later, Beach claimed in
an email that he “got rid of [McManus]” and that he “need[ed] to

be careful who I fire at the moment.”

After McManus filed a charge of discrimination with the
Equal Employment Opportunity Commission (“YEEOC”), Amerijet
submitted a position statement to the EEOC claiming that
McManus had been fired for failure to control overages. Just over
a year earlier, though, McManus had been praised in her perfor-
mance evaluation for “[rJostering [c]Jrews for budget efficiency,”

and otherwise received a perfect score on her evaluation.
II.

McManus sued Amerijet in federal court in August 2021,
raising claims under federal and state antidiscrimination and antire-
taliation laws. After the district court dismissed the initial com-
plaint as an impermissible “shotgun pleading,” McManus filed an
amended complaint in June 2022, followed by the operative second

amended complaint in January 2023.

In the operative pleading, McManus raised claims of race
and sex discrimination and retaliation under Title VII and the
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FCRA, as well as whistleblower retaliation under the FPWA.

Amerijet moved to dismiss the action with prejudice.

The district court dismissed the second amended complaint
with prejudice. The court noted that, while a plaintiff need not
prove a prime facie case to survive a motion to dismiss, those “ele-
ments can aid a court in organizing the allegations and identifying

any material omissions at the pleading stage.”

And in the district court’s view, McManus’s race- and sex-
discrimination claims failed because she did not adequately allege
the “fourth element” of the prima facie case—that she was treated
less favorably than a similarly situated individual outside her pro-
tected classes. The court found that the complaint did not “allege
comparable job conduct, performance, or qualifications between
McManus and the alleged comparators”—Beach, Gonzalez, and
Mathis—apart from “holding managerial-level positions and hav-
ing some responsibility for monitoring and mitigating [o]verages.”
Nor did McManus allege “with sufficient particularity” that she was
treated less favorably because of her race or sex, the court stated,
despite her positive performance reviews. Thus, the court con-
cluded that the complaint failed to raise a plausible inference that

Amerijet discriminated against McManus based on her race or sex.

As for the Title VII and FCRA retaliation claims, the district
court found that they failed for two reasons. First, according to the
court, McManus’s September 2019 email complaining of a hostile
work environment was insufficient to constitute protected activity

because she did not communicate the belief that any mistreatment
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was based on unlawful discrimination. And second, the court
stated, even assuming the email constituted protected activity, she
failed to plausibly allege a causal connection between the email and
her termination, which occurred more than three months later. Fi-
nally, the district court dismissed the FPWA retaliation claim for

essentially the same reasons.

McManus appeals the dismissal of her discrimination claims.
She acknowledges but does not challenge the dismissal of, and has
therefore abandoned any argument about, her retaliation claims
under Title VII, the FCRA, and the FPWA.! See Sapuppo v. Allstate
Floridian Ins. Co., 739 F.3d 678, 681 (11th Cir. 2014) (“[A]n appellant
abandons a claim when [s]he either makes only passing references
to it or raises it in a perfunctory manner without supporting argu-

ments and authority.”).
III.

We review de novo the district court’s dismissal of a com-
plaint for failure to state a claim under Federal Rule of Civil Proce-
dure 12(b)(6), accepting the factual allegations in the complaint as
true and construing them in the light most favorable to the plain-
tiff. Adams v. Palm Beach County, 94 F.4th 1334, 1337 (11th Cir.
2024). To avoid dismissal for failure to state a claim, the complaint
must include enough facts to state a plausible claim to relief. Hunt
v. Aimco Props, L.P., 814 F.3d 1213, 1221 (11th Cir. 2016). A claim is

! Although McManus discusses the retaliation claims briefly in her reply brief,
“we do not address arguments raised for the first time in a . . . litigant’s reply
brief.” Timson v. Sampson, 518 F.3d 870, 874 (11th Cir. 2008).
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plausible when the plaintiff’s non-conclusory factual allegations al-
low the court to draw the reasonable inference that the defendant

is liable for the alleged misconduct. Id.

Title VII and the FCRA both make it unlawful for an em-
ployer to make employment decisions that are motivated by an
employee’s race or sex, among other protected grounds. 42 U.S.C.
§ 2000e-2(a)(1); Fla. Stat. § 760.10(1)(a); see 42 U.S.C. § 2000e-2(m).

In evaluating employment-discrimination claims under Ti-
tle VII, we ordinarily apply a burden-shifting analysis that requires
a plaintiff to first establish a prima facie case. See, e.g., Poer v. Jefferson
Cnty. Comm’™n, 100 F.4th 1325, 1336 (11th Cir. 2024). A plaintiff can
establish a prima facie discrimination case by showing that (1) she
belonged to a protected class; (2) she suffered an adverse employ-
ment action; (3) she was qualified for the job; and (4) the employer
treated employees “similarly situated in all material respects” out-
side of her protected class more favorably. Lewis v. City of Union
City, 918 F.3d 1213, 1220-21, 1224 (11th Cir. 2019) (en banc).

At the pleading stage, though, a Title VII complaint “need
not contain specific facts establishing a prima facie case.” Jackson v.
BellSouth Telecomms., 372 F.3d 1250, 1270 (11th Cir. 2004). That’s
because the prima facie case is “an evidentiary standard, not a plead-
ing requirement.” Swierkiewicz v. Sorema N.A., 534 U.S. 506, 510—
11 (2002). “[TThe prima facie case relates to an employee’s burden
of presenting evidence that raises an inference of discrimination,”
not to the threshold for surviving a motion to dismiss. Id. Thus, a
court applies the “wrong legal standard” if it holds the plaintiff to



USCAL11 Case: 23-13554 Document: 25-1 Date Filed: 08/30/2024 Page: 8 of 10

8 Opinion of the Court 23-13554

the prima facie elements at the pleading stage. Surtain v. Hamlin
Terrace Found., 789 F.3d 1239, 1246 (11th Cir. 2015).

Rather, to state a Title VII discrimination claim, “a com-
plaint need only provide enough factual matter (taken as true) to
suggest intentional . . . discrimination” on a protected ground. Id.
(quotation marks omitted). The same reasoning applies to retalia-
tion claims. In other words, “the allegations in the complaint
should be judged by the statutory elements of [the] claim rather
than the structure of the prima facie case.” Hunt, 814 F.3d at 1221

(quotation marks omitted).

Here, the district court erred in dismissing the second
amended complaint. ~While the court acknowledged that
McManus need not establish a prima facie case in her pleading, its
analysis is largely indistinguishable from a prima facie analysis at
summary judgment.2 For instance, it found that McManus’s race
and sex discrimination claims were insufficient because they did
not establish the “fourth element” of the prima facie case, namely
that she “failled] to adequately allege that she was treated less fa-
vorably than a similarly situated individual outside her protected
classes.” But even at summary judgment, “the plaintift’s failure to

produce a comparator does not necessarily doom the plaintift’s

2 Notably, by the time the district court ruled on the motion to dismiss, the
parties had engaged in discovery, Amerijet had moved for summary judg-
ment, and McManus had filed her response in opposition. In other words, the
case was fully briefed and ready for summary disposition, notwithstanding
that the motion to dismiss remained pending. But the court ruled on the mo-
tion to dismiss only, so that is the only decision before us.
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case.” Tynes v. Fla. Dep’t of Juvenile Justice, 88 F.4th 939, 946 (11th
Cir. 2023) (quotation marks omitted). So that failure alone cannot

support dismissal of the complaint.

The district court also reasoned that McManus’s allegations
failed to show with “sufficient particularity” that she was treated
less favorably because of her race or sex. But the court’s invocation
of “particularity” suggests that it applied a heightened pleading
standard inconsistent with “the ordinary rules for assessing the suf-
ficiency of a complaint.” Swierkiewicz, 534 U.S. at 511 (“We have
rejected the argument that a Title VII complaint requires greater
‘particularity,” because this would too narrowly constrict the role
of the pleadings.”) (cleaned up); see Leatherman v. Tarrant Cnty. Nar-
cotics Intelligence &~ Coordination Unit, 507 U.S. 163, 168 (1993) (ex-
plaining that the Federal Rules of Civil Procedure “impose a partic-
ularity requirement” only in cases “alleging fraud or mistake”) (cit-
ing Fed. R. Civ. P. 9(b)).

And in our view, McManus’s allegations, liberally construed,
are enough to plausibly suggest that her termination was moti-
vated in part by her race or sex. She alleged that she shared respon-
sibility for monitoring and mitigating overages with three other
managers, who were outside her protected classes, but that she was
the only manager terminated for failure to control overages. Her
allegations also suggest some pretext in Amerijet’s explanation.
She alleged that she previously had been praised for her scheduling
performance, that Amerijet did not cite the failure to control over-

ages until its response to the EEOC, and that, in contrast to
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statements in Amerijet’s EEOC response, Beach was the one who
“got rid of [McManus],” not Karjian. See, e.g., Hurlbert v. St. Mary’s
Health Care Sys., Inc., 439 F.3d 1286, 1298 (11th Cir. 2006) (“[Aln
employer’s failure to articulate clearly and consistently the reason

for an employee’s discharge may serve as evidence of pretext.”).

Although these allegations are insufficient to make out a
prima facie case of discrimination, a Title VII complaint “need not
contain specific facts establishing a prima facie case.” Jackson, 372
F.3d at 1270. So McManus’s failure to establish comparators or to
support her claims in more specific detail does not support dismis-

sal of the discrimination claims.

For these reasons, we vacate the dismissal of McManus’s dis-
crimination claims, and we remand for further proceedings con-

sistent with this opinion.?

VACATED AND REMANDED.

3 McManus also contends that she should have been given the chance to
amend her second amended complaint before dismissal. It appears this re-
quest may be moot in light of our ruling on her discrimination claims. In any
case, the district court did not abuse its discretion by denying leave to amend.
See McKinley v. Kaplan, 177 F.3d 1253, 1255 (11th Cir. 1999). “To properly re-
quest leave to amend, a plaintift must satisfy two requirements: (1) file a mo-
tion for leave to amend and (2) either set forth the substance of the proposed
amendment or attach a copy of the proposed amendment.” Advance Trust &
Life Escrow Servs. v. Protective Life Ins. Co., 93 F.4th 1315, 1336 (11th Cir. 2024).
McManus did not request leave to amend, and she has not set forth the sub-
stance of her proposed amendments, either in the district court or on appeal.
See id. So the court did not abuse its discretion by denying further amend-
ment.



